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HIGHLIGHTS 


Financial Year Financial Year 
ended ended 
January 31/75 January 31/74* 


erste Le ee | $138,556,331 $132,143,998 


Loss.before extraordinary items .............. pe ee 2,423,697 3,518,708 
MeLIOSS sae a 8,907,704 Soro 200 
Additions to fixed assets and patents, net of disposals... .—s———.sdisadsi“(a“ 5,800,784 3,213,274 
Taxes on INCOME: Se 6 eee ees Se ee CS a ee ee 2,202,842 2,629,578 
Depreciation of fixed assets, amortization of patents 

and deferred expenses: <6 2505. a RSE Oe eae a 4,508,492 5,875,848 
Loss per common share before extraordinary items... sisi‘ aw $0.15 $0.22 
Net loss per common share..:................ SOC Or ee $0.55 $0.33 
Average number of common shares.............. See Or 16,234,968 16,064,272 
Shareholders: of record =. ee See Ses inet 5,893 O19 
MMOCKING Gabital. 2. es oe DES EOS Se re ee ee $ 32,061,776 $ 34,343,587 
Net book value of fixed assets............ pees Ga ee re 33,429,611 31,510,118 
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MESSAGE 
TO THE 
SHAREHOLDERS 


Laurent Beaudoin, President and 
Jean-Claude Hébert, Chairman 
and Chief Executive Officer. 


Intensive studies and reassessment of our 
markets, resources and capabilities have 
taken place at Bombardier. As a result, 
decisions have been taken which, we 
believe, will bring Bombardier back to 
profitability. This message will share with 
you the concepts which are behind our 
decisions and will set out our policy for the 
company’s future growth. 


THE SNOWMOBILE 

A review of the snowmobile industry shows 
a period of falling sales and general 
instability since 1972. However, profound 
changes have taken place in both the 
machine and the sport since then. 


Bombardier and other members of the 
industry have developed a more 
dependable, sophisticated vehicle. Noise 
levels on Bombardier’s vehicles have been 
reduced a total of 70% in recent years. 


The use of the snowmobile has also 
changed. Snowmobile trail systems, 
originally sponsored by Bombardier, are 
increasing and adding considerably to the 
enjoyment and safety in the practice of 
this sport. The systems are now endorsed 
and assisted financially by a growing 
number of state and provincial 
governments, as well as by the 
snowmobiler himself. In Quebec last year, 
there were some 20,000 miles of 
interconnected trails. 


Another recent development, the 
snowmobile club, has fostered better 
safety practices and a healthier approach 
to the sport. 


However, it is our assessment that there 
will be continuing attrition in the number of 
snowmobile manufacturers. This will be 
caused by the growing complexity of the 
machine and difficulty in meeting new 
government standards. The market will be 
shared by fewer manufacturers, each with 
higher sales levels. It is also our 
assessment that the market will stabilize at 
a level giving ample scope for profitability 
at Bombardier. 


The manufacture of the snowmobile, 
therefore, is an important part of the 
Bombardier future. We must however point 
out that substantial recovery in this market 
may be delayed by the present economic 
downturn. 


THE CAN-AM MOTORCYCLE 

Effective use of our plants and equipment 
is necessary if we are to be a profitable 
business. In this respect the Can-Am 
motorcycle fits well in Bombardier. Its 
engine is manufactured by Rotax, the 
company’s Austrian subsidiary. Other 
components are manufactured in other 
facilities of the company with final 
assembly taking place at the company’s 
Valcourt operations. The product is 
distributed through our own dealer network. 


Market acceptance has been good in both 
Canada and the United States. It is our 
opinion that the Can-Am is in a long range 
growth market. 


TRANSPORTATION 

Although management sees profits 
returning to the recreational vehicle 
division, it believes the company will be 
stronger if a part of its resources is 
invested outside the consumer products 
field. 


Rail transportation has emerged as the 
company’s choice for major diversification. 
Constraints on present and future energy 
uses in moving people and goods are 
creating a growth cycle in rail transport of 
all kinds. 


Bombardier’s participation in the field of 
transportation is already in progress — 
most notably, the building of 423 cars for 
the Montreal Metro, for which we have 
significantly enlarged and modified our 
plant at La Pocatiére and Valcourt. We are 
actively pursuing other contracts for urban 
and interurban transit equipment which will 
maximize the use of our facilities. 


Two other important steps will soon be 
underway which will further solidify 
Bombardier’s entry into the transport field. 


First, the Federal Government has engaged 
Bombardier to lead a consortium of 
experts from France and Canada ina 
study of intermediate transit systems. The 
results of this study could have a major 
impact on future public transportation 
systems in cities across Canada. In 
addition, this will enable us to develop 
transportation technology within Canada 
and establish Bombardier as a designer of 
transit systems as well as a major builder 
of transport equipment. 


Of special importance is the acquisition by 
Les Entreprises de J. Armand Bombardier 
Ltée, of MLW-Worthington Limited. It is 
expected that this company will be 
consolidated with Bombardier before the 
end of the present fiscal year. 
MLW-Worthington, which is the western 
world’s third largest manufacturer of 
diesel-electric locomotives, will play a 
major role in the development of the 
Bombardier group of companies. 


MANAGEMENT 

The decision to diversify has required us to 
change our management structure. 
Corporate headquarters is now established 
in Montreal where a small group of senior 
executives has been installed. The 
management philosophy will be operational 
autonomy with centralized financial and 
policy controls. 


FINANCIAL 

With the decision taken to diversify the 
company, the management group made an 
evaluation of the company’s resources. In 
the balance sheet there are two particular 
items to which attention might be directed. 
These are the fixed assets shown at a net 
book value of $33,429,611 and other 
assets recorded at $28,715,901. 


With respect to the fixed assets it should 
be noted that until the past year 
depreciation was recorded at maximum 
rates allowable by tax authorities. In 
consequence, in the opinion of 
management, excessive depreciation has 
been reserved against the fixed assets 
resulting in their being carried on the books 
at lower levels than they otherwise would 
have been. The degree to which the fixed 
assets are understated is difficult to 
determine. However, an appraisal 
completed since the year end certifies the 
depreciated replacement value of the fixed 
assets to be $96,000,000 compared to the 
carrying value of $33,429,611,an 
understated difference of some 
$63,000,000. 


In the category of other assets carried at 
$28,715,901 the principal item is 
$21,135,686 which relates to goodwill 
arising on the acquisition of Rotax. The 
recent appraisal noted above certifies the 
depreciated value of the Rotax fixed assets 
at $29,032,234 in excess of their book 
value. 


Management therefore puts forward two 
observations a) the fixed assets of the 
company are understated and b) the 
intangibles are fully backed up by hard 
assets. 


THE FUTURE 

Bombardier has taken losses in these 
recent years and as we have noted above, 
the economic outlook may delay an early 
recovery in the recreational vehicle market. 
In examining these difficulties it is 
important to refer to the two principal 
actions taken to strengthen profits. 


These actions are: major diversification 
into rail transportation; and, restructuring 
of senior management at the corporate 
level. 


After careful study of developing industrial 
trends related to our capabilities and a 
Critical self-examination of this company’s 
potential — Bombardier is now engaged 
in new directions which we are confident 
will bring us into a new era of growth and 
profitability. 


() 
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JEAN-CLAUDE HEBERT 


Chairman and 
Chief Executive Officer 
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LAURENT BEAUDOIN 
President 


OPERATIONS REVIEW 


Recreational 
Products Group 


In the past year, the Recreational Products 
Group maintained its projected share of the 
market, in spite of liquidations of excessive 
snowmobile inventory from several 
manufacturers who ceased snowmobile 
operations. 


Bombardier has ensured a strengthened 
position in this market by integrating 
various production and distribution 
services, by pursuing a program of 
diversification of products, and improving 
its program of safety and environmental 
protection. 


Integration of the research, assembly and 
distribution departments of Moto-Ski and 
Ski-Doo has been accomplished last year. 
At the same time, distribution of 
recreational products in Eastern Canada 
has been centralized at Boucherville, 
Quebec, and two secondary centres have 
been set up in Barrie, Ontario, and 
Shediac, New Brunswick. Rationalization 
has made this group more efficient in 
carrying out design, production and 
marketing, as well as reducing operating 
costs substantially. 


In addition, the unsold stock of 
snowmobiles at Ski-Doo and Moto-Ski has 
been reduced again this year. 


The new 1976 T’NT/RV snowmobile. 


Two new models were launched last year 
in the Ski-Doo range — Olympic and 
T’NT/RV — and two others in the Moto-Ski 
range — Nuvik and Sonic. In addition, our 
research department successfully resolved 
noise levels to meet government standards, 
which will be part of all vehicles 
manufactured from January 1975. 
Bombardier distinguished itself by 
becoming the first snowmobile 
manufacturer to be officially recognized by 
the Snowmobile Safety Certification 
Committee. 


Three years ago, a program was launched 
by Bombardier to improve the status of 
snowmobiling as a sport. To date about 
20,000 miles of snowmobile trails have 
been opened up in the province of Quebec. 
In addition, the Ontario government has 
now announced an allotment of $1 million 
dollars for a similar program. 


Bombardier’s diversification program into 
other recreational products is proceeding 
well. The Can-Am motorcycle, launched in 
1973, has proved successful in the 
marketplace and in international 
competition. 


The first 6,000 units which rolled off the 
assembly line were completely sold out 
following our racing team’s sweeping wins 
of first, second and third places in the U.S. 


moto-cross championship, as well as a 
gold medal in the international 
championship in Italy. 


The Can-Am motorcycle in competition. 


Another recent development in this area 
has been the signing of an agreement in 
principle with Steyr-Daimler-Puch of Graz, 
Austria, for distribution and eventual 
production of a Puch moped in North 
America. 


The first non-motorized recreational 
product, the Invitation sailboat, unveiled 
recently in a test run, has enjoyed 
encouraging receptions from both 
distributors and consumers. The boat is 
designed to deliver both speed and 
comfort to families who enjoy pleasure 
day-sailing. 


Looking forward, indications are that the 
snowmobile industry still has difficulties to 
overcome in 1975-76. But positive 
elements, including better efficiencies are 
emerging and a more positive outlook is 
forecast. Next year should see a continued 
upward trend in our group’s profits, which 
will reflect major reductions in operating 
expenses due to centralizing Ski-Doo and 
Moto-Ski operations at Valcourt. 


In addition, augmented sales in 1975/76 of 
motorcycles, sailboats and mopeds will 
contribute considerably to improved 
revenues and profits for the Recreational 
Products Group. 


Industrial 
Products Group 


1974-75 was a year of change in 
production capabilities, as well as one of 
disappointment in not attaining our 
financial goals. The combined effect of a 
recession in Canada and the United 
States, cuts in municipal budgets, and 
decreased purchasing from ski centres, 
caused this group’s market to decline 


seas 
& Rega: 


B-15, Bombardier’s largest industrial vehicle. 


and its stock to accumulate. We are 
presently exploring new outlets, in 
particular, the export market, for our 
products. 


During the year, two new vehicles were 
introduced — Bombi and the B-15. Bombi 
is a small all-terrain machine, designed to 
be fast and rugged, for use in the 
maintenance of recreational snowmobile, 
cross country and alpine ski trails, as well 
as access to construction sites. B-15 is 
the largest vehicle in the Bombardier 
range. It manages a 15 ton load and can 
transport materials into large construction 
sites and forest operations. 


Other significant changes included a 
62,000 square foot plant expansion at 
Valcourt, acquisition of new machinery and 
the addition of 18,000 square feet of 
storage space, at the cost of $2.25 million. 
This investment was effected in particular 
to take on the manufacturing of the bogies 
for the Montreal Metro cars. A proto-type 
of the bogie will be completed mid-June 
and production should begin soon after. 


Our research department has been 
concerned with total improvement of 
existing vehicles and has developed three 
new machines for ski and snowmobile trail 
maintenance, which are now being tested. 
Studies are being conducted on a six ton 
capacity vehicle, which would round out 
our off-road tractor line. 


The Manufacturing 
Subsidiaries 


Consolidation and diversification continue 
in this group, with a view to reducing costs 
and maximizing profits. Sales made 
outside the Bombardier group in 1974-75 
increased to $30.5 millions compared to 
$21.8 millions last year. Our overall 
performance, however was affected by 
several problems detailed below. 


Heroux Limited 

A twelve week strike which ended with 

the signing of a two-year collective 
agreement with employees, caused 
serious production delays, and substantial 
losses. 


Roski Limited 

This plant was forced to suspend work on 
stadium seating due to the delay in the 
general construction of Olympic facilities. 
However, with a contract to produce 
ventilator ducts for the Olympic stadium 
and increased production in the Invitation 
sailboat, we expect that the plant will be 
running at capacity this year. 


Ville-Marie Upholstering Ltd. and 
Drummond Automatic Plating Inc. 

Sales from these subsidiaries were affected 
by the economic recession. Ville-Marie 
was able to reach its profit objectives 
through cut-backs in administrative and 
production costs. Drummond has been 
integrated into the operations at Valcourt. 
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LaSalle Plastics Inc. 

In spite of poor economic conditions, sales 
to the automobile and household appliance 
industries surpassed expectations. This 
subsidiary continues to improve its 
production techniques in this highly 
specialized field. 


The T’NT jacket design inspired 
by the new T’NT/RV snowmobile. 


Bombardier Mode Inc. 

Formerly the Apparel Division, this group 
encountered a difficult year. It has now 
adapted itself to areas better suited to 

its capabilities, developed new lines, and 
reorganized its marketing program, which 
should result in some improvements in the 
coming year. 


Rotax-Bombardier, G.m.b.H. 
works at Gunskirchen, Austria. 


Rockland Division 

This was a very successful year for this 
member of our group, which fabricates 
track, mud-guards and bogies for our 
vehicles. Sales outside Bombardier almost 
doubled, and revitalization of Runyband 
contributed more and more to profits. 
Rockland was formerly Rockland Industries 
Ltd., and was integrated into Bombardier 
last year as a division. 


Bombardier-Rotax G.m.b.H. 

A backlog of more than two years’ orders 
has been reported by the Vienna plant of 
the Bombardier-Rotax Group. This plant 
principally manufactures tramcars for the 
major cities of Europe and continues to 
have an excellent sales and profits record. 


Our plant in Gunskirchen, Austria has had 
a good year, in spite of continued 
difficulties in the snowmobile market. The 
plant there is now balancing production 
with the introduction of the engine for the 
Can-Am motorcycle, which is assembled 
and built in the Bombardier Valcourt plant. 
These engines have proved a major selling 
point for the machine, which has excelled 
in endurance tests in North America and 
Europe. 


In addition, efforts to diversify production 
at this plant continue to be successful. 
During the past year, the Gunskirchen 
works was able to secure one third of its 
revenues outside the Bombardier group. 


The Transport Group 


The Transport Group of Bombardier 
Limited was created in 1974 for the 
purpose of pursuing new avenues of 
transportation business for the company. 
The group is already engaged in two new 
projects; the manufacture of Metro cars 
and a study of urban transit systems. It 
has also become closely associated with 
MLW-Worthington Limited, a major 
manufacturer of transport equipment. This 
marks the beginning of Bombardier’s 
diversification into areas of public 
transportation and heavy equipment. 


Growing congestion in urban centres and 
rising costs of fuel and equipment are 
forcing a re-evaluation of methods of 
transportation in all parts of the world. 
Swift, inexpensive modes of transit must 
be developed quickly to meet the needs 
of public and industry. It is the company’s 
view that Bombardier can play a major 


role in gathering transportation technology 
and realizing it to meet modern day needs. 


Events and activities engaged in by the 
Transport Group to date are: 


e Acontract io manufacture 423 units of 
rolling stock for the Montreal Metro 
system was signed with Bombardier in 


June 1974. Initially Bombardier established 


a study group to examine the industry and 
bid on this contract. A working agreement 
has also been arranged with 


CIMT-LORRAINE to assist in specific fields 


of subway technology. 


Proto-type of the new Montreal Metro 
Cars interiors. 


At the moment, pre-assembly activities 

are in high gear, and final assembly will 
begin this summer, leading to the first 
delivery of units early 1976, and the whole 
order completed in the fall of 1977. Many 
divisions and subsidiaries of Bombardier 
are contributing to the production of the 
Metro cars: the interior design and molding 
of the seats is handled by our subsidiary 
Roski; upholstery is being executed by 
Ville-Marie Upholstering; the bogies are 
now in production at our Valcourt industrial 
plant; and the main assembly and 
manufacturing is being carried out in our 
former Moto-Ski plant at La Pocatiére, 
where extensive modifications and 
additions to the plant and tooling have 
taken place, as well as at Valcourt 
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The LRC inter-city train on a test run. 


e A consortium under the direction of 
Bombardier Limited is approaching final 
negotiations with the Transportation 
Development Agency of the Federal 
Ministry of Transport to undertake an 
Intermediate Capacity Transit Study. The 
group members represent internationally 
known experts in all areas concerning the 
conceptualization and manufacture of 
transportation systems. Bombardier will be 
responsible for co-ordinating and directing 
the consortium’s efforts which will be 
principally engaged in finding solutions to 
the transit problems of rapidly growing 
urban communities in Canada. 


e MLW-Worthington Limited has been 
acquired by Les Entreprises de J. Armand 
Bombardier Ltée, for eventual consolidation 
in Bombardier Limited. With this move 
Bombardier has gained a foothold in the 
field of public and industrial transportation 
systems, as well as added capacity for 
manufacturing heavy equipment. MLW 
holds a worldwide reputation for the 
manufacture of diesel-electric locomotives, 
stationary and marine engines, and heat 
transfer products. The company has been 
in the fore of development of new 
transportation equipment, the most recent 
innovation being the LRC (light, rapid, 
comfortable) intercity train. 


There is no doubt that Bombardier will have 
much to gain by this association. MLW’s 
experience in producing a wide range of 
rolling stock and engines will be beneficial 
to the work for the new Metro cars. Also an 
indirect access to a significant portion of 
the worldwide diesel-electric market 
already held by MLW will further 
strengthen Bombardier’s thrust into public 


transportation. 


FINANCIAL REVIEW 


Bombardier reports a consolidated net 
loss of $2,423, 697, before extraordinary 
items, and after depreciation and 
amortization, for the year ended 
January 31, 1975. This compares with a 
restated net loss of $3,518,708 for the 
same period last year. 


Included in the extraordinary items for 
1974-75, is a loss of $4,753,358, due to the 
transfer of Snowmobile operations from 
La Pocatiére to Valcourt, and the 
integration of our distribution subsidiaries. 
In addition, to take into account future 
disposals of subsidiaries no longer viable 
within the framework of the Company, we 
have reduced the value of our intangible 
assets by $1,229,366. We also have 
absorbed $516,273 of minority 
shareholders’ interest in a subsidiary’s 
excess of deficit over capital stock. 


On the other hand, we have increased our 
consolidated net sales to $138,556,331, in 
comparison with $132,143,998 for the 
same period last year. 


This improvement is mainly reflected in the 
fact that sales by the manufacturing 
subsidiaries outside of the Bombardier 
group increased 40% over last year and 
by the sales of 6,000 units of the Can-Am 
motorcycles. 


In order to present a more realistic 
financial report, which is more comparable 
with the majority of other manufacturing 
companies, a decision has been taken to 
change our method of depreciating fixed 
assets. Since the 1st of February 1974, the 
method formerly used has been changed 
to the straight-line method based on the 
useful life of the assets. In past years, it 
was company policy to amortize fixed 
assets at the maximum rates allowable for 
tax purposes. 
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AR3L 


No securities commission or similar authority in Canada has in any way passed upon the merits of the securities offered 
hereunder and any representation to the contrary is an offence. 


OFFERS 


by 


MLW-WORTHINGTON LIMITED 
to 
HOLDERS OF CLASS A and CLASS B COMMON SHARES 


of 


BOMBARDIER LIMITED 


The basis of the Offers is: 
One common share of MLW-Worthington Limited 


for 


5.25 Class A or 5.25 Class B Common Shares of 
Bombardier Limited 


THE FORMAL OFFERS are set forth on pages 1 to 8. 
THE OFFERING CIRCULAR accompanying the Offers begins on page 9. 


Shareholders who intend to accept should use the appropriate Letter of Acceptance which is 
printed on blue (Class A) or on green (Class B) and is inserted in the center of this Offering docu- 
ment. 


The Offers are open for acceptance to the close of business on April 19, 1976 at the respective 
places of deposit. 


The period during which the Offers may be accepted will not be extended by MLW-Worthington 
Limited. 


Shareholders may withdraw deposited shares at any time until the expiration of 12 days from 
the date of the Offers, that is on or prior to December 29, 1975. 


December 17, 1975.- 
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MLW-WORTHINGTON LIMITED 
OFFER 


Montreal, P.0., Canada 


December 17, 1975 


To the holders of Class A common shares of 
Bombardier Limited 


1. The Offer 


MLW-Worthington Limited (“MLW”) hereby offers to purchase all of the issued and outstanding 
Class A common shares without nominal or par value in the capital of Bombardier Limited (‘‘Bom- 
bardier’’), on the basis of one common share without nominal or par value of MLW for each 5.25 
Class A common shares without nominal or par value of Bombardier (the “Offer’’). 


Fractional Interest 


No certificates representing fractional MLW common shares will be issued. Fractional interests 
in MLW common shares will be dealt with as follows: on Friday of each week, after 12:00 o'clock, 
Montreal Trust Company, the Depositary under the Offer, will be promptly provided with certificates 
representing a number of full shares of MLW equal in total to the fractions of shares of MLW that are 
related to Class A common shares of Bombardier deposited after 12:00 o’clock on the previous Fri- 
day; Montreal Trust Company will then, with all due diligence and on behalf of the depositing 
shareholders of Bombardier concerned, dispose of such full shares of MLW on the market, the pro- 
ceeds to be apportioned to each depositing shareholder according to his fractional interest; each 
depositing shareholder of Bombardier concerned will receive a cheque representing the proceeds 
sO apportioned to him. 

It is expected that the certificates representing shares of MLW and a cheque representing the 
cash equivalent of fractional shares, if any, will be mailed within five business days following the day of 
disposal of said full shares by Montreal Trust Company. 


2. Definitions 
In this Offer: 
(a) “Termination Date’’ means the 19th day of April, 1976; and 


(b) “Offer Period’’ means the period commencing on the date hereof and ending at the close 
of business at the respective places of deposit on the Termination Date. 


3. Manner and Period of Acceptance 
This Offer may be accepted only by depositing during the Offer Period with Montreal Trust 
Company at its principal transfer office in one of the Cities of Halifax, Quebec, Sherbrooke, 
Montreal, Toronto, Winnipeg, Calgary or Vancouver: 
(a) the certificate or certificates representing the Class A common shares of Bombardier in re- 
spect of which this Offer is being accepted; and 
(b) a Letter of Acceptance in the form enclosed (on blue), duly completed and signed with sig- 
nature guaranteed as required by the instructions on the reverse side thereof. 


This Offer will be deemed to have been accepted only when Montreal Trust Company has actu- 
ally received the certificates representing Bombardier Class A common shares and the related Letter 
of Acceptance, duly completed and signed as mentioned above. 


The enclosed envelope together with the appropriate label may be used for the deposit, at the 
office of Montreal Trust Company of your choice, of the certificates representing your Class A 
common shares of Bombardier and your Letter of Acceptance. 
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11. Right of Acquisition 

If, within 4 months after the making of the Offer, MLW has acquired at least 90% of the out- 
standing Class A common shares of Bombardier, MLW intends to avail itself of the provisions of 
Section 136 of the Canada Corporations Act for the purpose of acquiring the balance of said Class A 
common shares of Bombardier. 


12. Directors of Bombardier and its majority shareholder 

Since Les Entreprises de J. Armand Bombardier Ltée controls MLW and Bombardier and 
numerous directors of Bombardier are also directors of MLW, the directors of Bombardier are not 
making any recommendation to the shareholders with respect to the Offer and no Directors’ Circu- 
lar is being distributed. However, all the directors of Bombardier who are shareholders have indi- 
cated that they propose to accept the Offer. 

The majority shareholder of Bombardier, Les Entreprises de J. Armand Bombardier Ltée, has 
undertaken to accept the Offer but only on February 3, 1976, and this, for the following reasons: 


(a) The current financial year of MLW expires on December 31, 1975; 


(b) The acquisition by MLW of the control of Bombardier will necessitate a consolidation of the 
financial statements of both companies; and . 


(c) Acceptance of the Offer by the majority shareholder in 1975 would involve the consolida- 
tion of partial results of Bombardier and, because of the seasonal nature of the business of 
Bombardier, any such consolidation would be misleading. 


Moreover, because of a recent change in MLW’s financial year end, MLW, after the expiry, on 
December 31, 1975, of its current financial year, will have a one month financial year expiring on 
January 31, 1976. Acceptance of the Offer by the majority shareholder during the month of January 
1976 would also result, for the reasons just mentioned, in misleading financial results for that one 
month. On the other hand, acceptance of the Offer by the majority shareholder on February 3, 1976 
will then permit the preparation of consolidated financial statements for a standard 12 month 
period commencing in February of 1976. 


Neither MLW nor Bombardier will be declaring or paying dividends during the Offer Period. 


13. Shareholders are advised to use registered mail for their protection when forwarding their cer- 
tificates by mail. 


~ MLW-WORTHINGTON LIMITED 


(Signed) Laurent Beaudoin 
President 


MLW-WORTHINGTON LIMITED 


OFFER 
Montreal, P.O., Canada 


December 17, 1975 


~ To the holders of Class B common shares of 
Bombardier Limited 


1. The Offer . 

MLW-Worthington Limited (“MLW”) hereby offers to purchase all of the issued and outstanding 
Class B common shares without nominal or par value in the capital of Bombardier Limited (“-Bom- 
bardier’’), on the basis of one common share without nominal or par value of MLW for each 5.25 
Class B common shares without nominal or par value of Bombardier (the ‘‘Offer’’). 


Fractional Interest 


No certificates representing fractional MLW common shares will be issued. Fractional interests 
in MLW common shares will be dealt with as follows: on Friday of each week, after 12:00 o'clock, 
Montreal Trust Company, the Depositary under the Offer, will be promptly provided with certificates 
representing a number of full shares of MLW equal in total to the fractions of shares of MLW that are 
related to Class B common shares of Bombardier deposited after 12:00 o’clock on the previous Fri- 
day; Montreal Trust Company will then, with all due diligence and on behalf of the depositing 
shareholders of Bombardier concerned, dispose of such full shares of MLW on the market, the pro- 
ceeds to be apportioned to each depositing shareholder according to his fractional interest; each 
depositing shareholder of Bombardier concerned will receive a cheque representing the proceeds 
so apportioned to him. 

It is expected that the certificates representing shares of MLW and a cheque representing the 
cash equivalent of fractional shares, if any, will be mailed within five business days following the day of 
disposal of said full shares by Montreal Trust Company. 


2. Definitions 
In this Offer: 
(a) “Termination Date” means the 19th day of April, 1976; and 


(b) “Offer Period’’ means the period commencing on the date hereof and ending at the close 
of business at the respective places of deposit on the Termination Date. 


3. Manner and Period of Acceptance 
This Offer may be accepted only by depositing during the Offer Period with Montreal Trust 
Company at its principal transfer office in one of the Cities of Halifax, Quebec, Sherbrooke, 
Montreal, Toronto, Winnipeg, Calgary or Vancouver: 
(a) the certificate or certificates representing the Class B common shares of Bombardier in re- 
spect of which this Offer is being accepted; and 
(b) a Letter of Acceptance in the form enclosed (on green), duly completed and signed with 
signature guaranteed as required by the instructions on the reverse side thereof. 


_ This Offer will be deemed to have been accepted only when Montreal Trust Company has actu- 
ally received the certificates representing Bombardier Class B common shares and the related Letter 
of Acceptance, duly completed and signed as mentioned above. 

The enclosed envelope together with the appropriate label may be used for the deposit, at the 
office of Montreal Trust Company of your choice, of the certificates representing your Class B 
common shares of Bombardier and your Letter of Acceptance. 
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4. Shareholder’s Right of Withdrawal 


Any Class B common shares of Bombardier deposited pursuant to the Offer may be withdrawn 
by or on behalf of the holder thereof at any time until the expiration of 12 days from the date of 
this Offer, that is on or prior to December 29, 1975, but thereafter deposits shall be irrevocable. 


5. Payment for Deposited Shares 


Subject to the provisions of paragraph 1 hereof, upon the expiry of 12 days from the date of this 
Offer, any Class B common shares of Bombardier, certificates for which and the Letter of Acceptance 
in respect of which, properly executed and guaranteed, are delivered to Montreal Trust Company 
within the Offer Period, shall be immediately taken up by MLW. 


MLW will take up and pay for Class B common shares of Bombardier deposited in accordance 
with the Offer by issuing one fully paid and non-assessable common share of MLW for each 5.25 
Class B common shares of Bombardier. MLW shall cause certificates representing the common 
shares of MLW together with cheques, if any, representing the cash equivalent of the value of a 
fractional interest in a common share of MLW, as mentioned in paragraph 1 of this Offer, to be 
forwarded by insured mail to accepting shareholders at their addresses specified in their respec- 
tive Letters of Acceptance. In the event that no such address is so specified, such certificates and 
cheques, if any, shall be sent to the respective addresses of such shareholders as the same appear 
on the Class B common share registers of Bombardier. Share certificates and cheques which are 
mailed in accordance with the Offer shall be deemed to have been delivered as soon as the same 
shall have been received by the post office. All cheques shall be cheques of Montreal Trust Com- 
pany and shall be payable without charge at any branch in Canada of the bank on which they are 
drawn. 


6. Mail Service Interruption 


Notwithstanding the provisions of this Offer or the Letter of Acceptance, share certificates of 
MLW and cheques will not be mailed if MLW determines that delivery thereof by mail may be de- 
layed. Accepting shareholders entitled to share certificates of MLW and cheques which are not 
mailed for the foregoing reason may take delivery thereof at the office of Montreal Trust Company 
to which their Bombardier share certificates were delivered, until such time as MLW has determined 
that delivery by mail will no longer be delayed. Notwithstanding. paragraph 5, any share certificates 
and cheques not mailed for the foregoing reason shall be deemed to have been delivered on the 
first day upon which they are available at the appropriate office of Montreal Trust Company for the 
person entitled thereto to take delivery thereof. MLW shall cause notice of any determination made 
under this paragraph to be published once in daily newspapers of general circulation published in, 
respectively, the Cities of Halifax, Quebec, Sherbrooke, Montreal, Toronto, Winnipeg, Calgary and 
Vancouver, in which event such notice shall be deemed to have oe given on the last date upon 
which it has been so published. 


7. Residents of the United States 


While this Offer is being made for all the Class B common shares of Bombardier, it is not being 
made to residents of the United States of America or any of its territories or possessions. Accord- 
ingly, MLW will not accept Class B common shares of Bombardier tendered to it under this Offer by 
any person directly or through an agent, where such person appears to MLW to be or where MLW 
has reason to believe such person is a resident of the United States of America or any of its ter- 
ritories or possessions. 


8. Certain Income Tax Considerations 
Under the Income Tax Act (Canada) as presently constituted: 


The holders of MLW shares will be in the same position in respect of income taxes as they 
would be as holders of Bombardier shares. In particular, in the case of an individual (including a 
trust or estate) rules relating to capital gains and losses and to dividends, including the availability 
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of the dividend tax credit and the deduction (except in the case of an /nter vivos trust) of up to 
$1,000 of gross-up dividends, will be fully applicable in the computation of his taxable income. In 
the case of a corporation, the treatment afforded to dividends from taxable Canadian corporations 
will also apply. 


Holders of Bombardier shares exchanging their shares for MLW shares (other than traders and 
dealers in securities and persons who do not deal at arms’ length with MLW), may choose to in- 
clude in computing their income for the taxation year in which the exchange occurred any portion 
of a gain or loss accruing to the date of the exchange in respect of the Bombardier shares ex- 
changed. MLW has received an advance income tax ruling from the Department of National Rev- 
enue to the effect that such holders who do not so choose should not include any gain or loss 
resulting from the disposition of Bombardier shares in their income for tax purposes until they dis- 
pose of the MLW shares acquired. In that case the adjusted cost base of the MLW shares acquired 
will be equal to the adjusted cost base of the Bombardier shares disposed of in ex- 
change for such MLW shares. Holders of Bombardier shares entitled to use the tax-free zone in 
respect of Bombardier shares exchanged and who do not so choose to include any gain or loss in 
their income for tax purposes may avail themselves of the tax-free zone when disposing of MLW 
shares acquired in the exchange. 


Holders (other than traders and dealers in securities) whose fractional interests in MLW shares 
are disposed of for cash in the manner provided for under the heading “Fractional Interest’ on 
page 5 hereof will be required to include in income one-half of the excess of the proceeds of dis- 
position over the adjusted cost base of the Bombardier shares exchanged for such fractional in- 
terests or may be entitled to deduct from income one-half of the excess of the adjusted cost base of 
the Bombardier shares exchanged for such fractional interests over the proceeds of disposition. 


If all outstanding Class A and Class B common shares of Bombardier are exchanged for MLW 
common shares pursuant to the offers for both classes of shares, MLW’s paid-up capital will be 
increased by approximately $62,250,000. A paid-up capital deficiency of approximately $42,970,000 
would then be created in MLW. In the event of MLW’s capital being reduced, its shares being in 
certain circumstances acquired by MLW, or MLW being wound up, shareholders of MLW may be 
subject to receipt of deemed dividends up to the latter amount and taxable thereon in respect of the 
paid-up capital deficiency so created rather than to receipt of paid-up capital. 


The Province of Quebec has introduced legislation to amend the Taxation Act (Quebec) which, 
if enacted, will enable taxpayers to take advantage of the same treatment as described above. 


Bombardier shareholders are encouraged to consult with their own tax advisers for guidance 
with respect to their individual tax positions. 


9. Transfer Taxes 


MLW will pay any security transfer taxes which may become payable in respect of the transfer 
to MLW of the Class B common shares of Bombardier deposited in accordance with the Offer. 


10. Right of Rescission 


The securities acts of Alberta, Manitoba and Ontario each provides, in effect, that an offeree 
who Is a party to a contract resulting from a take-over bid has a right to rescind the contract if the 
take-over bid circular received by the offeree, as of the date of its receipt, contains an untrue state- 
ment of a material fact or omits to state a material fact necessary in order to make any statement 
contained therein not misleading in the light of the circumstances in which it was made. 


No action shall be commenced to enforce the right of rescission after the expiration of 90 days 
from the receipt of the take-over bid circular or amended circular or from the date of the contract 
referred to in the preceding paragraph, whichever is later. 


Reference is made to the aforesaid securities acts for the complete text of the provisions under 
which this right of rescission is conferred. 


11. Right of Acquisition 

lf, within 4 months after the making of the Offer, MLW has acquired at least 90% of the out- 
standing Class B common shares of Bombardier, MLW intends to avail itself of the provisions of 
Section 136 of the Canada Corporations Act for the purpose of acquiring the balance of said Class B 
common shares of Bombardier. 


12. Directors of Bombardier and its majority shareholder 

Since Les Entreprises de J. Armand Bombardier Ltée controls MLW and Bombardier and 
numerous directors of Bombardier are also directors of MLW, the directors of Bombardier are not 
making any recommendation to the shareholders with respect to the Offer and no Directors’ Circu- 
lar is being distributed. However, all the directors of Bombardier who are shareholders have indi- 
cated that they propose to accept the Offer. 


The majority shareholder of Bombardier, Les Entreprises de J. Armand Bombardier Ltée, has 
undertaken to accept the Offer but only on February 3, 1976, and this, for the following reasons: 


(a) The current financial year of MLW expires on December 31, 1975; 


(b) The acquisition by MLW of the control of Bombardier will necessitate a consolidation of the 
financial statements of both companies; and 


(c) Acceptance of the Offer by the majority shareholder in 1975 would involve the consolida- 
tion of partial results of Bombardier and, because of the seasonal nature of the business of 
Bombardier, any such consolidation would be misleading. 


Moreover, because of a recent change in MLW’s financial year end, MLW, after the expiry, on 
December 31, 1975, of its current financial year, will have a one month financial year expiring on 
January 31, 1976. Acceptance of the Offer by the majority shareholder during the month of January 
1976 would also result, for the reasons just mentioned, in misleading financial results for that one 
month. On the other hand, acceptance of the Offer by the majority shareholder on February 3, 1976 
will then permit the preparation of consolidated financial statements for a standard 12 month 
period commencing in February of 1976. 


Neither MLW nor Bombardier will be declaring or paying dividends during the Offer Period. 


13. Shareholders are advised to use registered mail for their protection when forwarding their cer- 
tificates by mail. 


MLW-WORTHINGTON LIMITED 


(Signed) Laurent Beaudoin 
President 


OFFERING CIRCULAR 
This Offering Circular accompanies the Offers (‘’Offer’’) dated December 17, 1975, by MLW- 
Worthington Limited to acquire the Class A and Class B common shares of Bombardier Limited 
(‘Bombardier’). 


THE COMPANY 

MLW-Worthington Limited (““MLW” or the “Company”) is one of Canada’s leading designers 
and manufacturers of transportation and heavy industrial equipment for domestic and foreign mar- 
kets. In 1902, the Company was incorporated under the Companies Act of Canada under the name 
The Locomotive and Machine Company of Montreal (Limited). Subsequently, by supplementary let- 
ters patent dated February 5, 1908, the Company’s name was changed to Montreal Locomotive 
Works Limited and then, on June 7, 1968, to MLW-Worthington Limited. By supplementary letters 
patent dated October 3, 1975, the authorized share capital of MLW was changed to its present form. 


The Company's head and principal office is located at 1505 Dickson Street, Montreal, Quebec, 
Canada. 


It is the Company’s intention to eventually change its name to a name which would reflect the 
combination of the two companies. 


CONSOLIDATED CAPITALIZATION 


The following table sets forth the consolidated capitalization of MLW-Worthington Limited and 
its subsidiaries at September 30, 1975 and November 30, 1975, and at November 30, 1975 on a pro 
forma basis after giving effect to full acceptance of the Offer. 


Outstanding Outstanding Outstanding 
September 30, November 30, November 30, 
Authorized 1975 1975 1975 
Long Term Debt (1): ee pate 
Bombardier Limited acceptance of 
Sinking Fund Debentures Series A the Offer) 
Oo GUC SUIVs tie | IG Mey nscale sate ek $10,000,000 — — $ 9,400,000 
B36 % due sualy. Wy F901 ne siete emt 10,000,000 — — 9,600,000 
Sundry Indebtedness .............. -— ~ — 1,696,516 
Subsidiaries of Bombardier Limited 
Sundry Indebtedness .............. — -— — 2,519,477 
Short Term Debt: 
Bank Indebtedness (secured) (2) 
MLW-Worthington Limited......... —- $17,000,000 $17,900,000 17,900,000 
BOMDATOIOr LIMO siciccs 5 ssae cps dee, wes — — —— 20,900,000 
Subsidiaries of Bombardier Limited — — — 16,529,418 


Minority Interest in Subsidiaries of 
Bombardier Limited: 
Common Shares and 
Metained camings....:.:.ss.es. — — — 254,016 


Capital Stock: 
Common shares, without nominal 
OV aT UC ere v oe ne fan pate Shs See 4,000,000 shs. 800,000shs. 800,000shs. 3,892,374 
($4,800,000) ($4,800,000) ($67,034,026) 


Notes: 

(1) Reference is made to Note 9 of the Notes to consolidated financial statements of Bombardier Limited and its Sub- 
sidiaries appearing on page 32 of this Offering Circular for particulars of the long term debt as of September 30, 1975. 

(2) Secured by a general assignment of book debts and inventories. 


(3) In addition to its paid up share capital, MLW-Worthington Limited and its Subsidiaries had consolidated retained earn- 
ings of $16,359,000 as of December 31, 1974 and $16,682,000 as of September 30, 1975. 


Reference is made to Note 3 of the Notes to consolidated financial statements of MLW-Worthington Limited and its 
Subsidiaries appearing on page 25 of this Offering Circular and Note 12 (c) of the Notes to consolidated financial state- 
ments of Bombardier Limited and its Subsidiaries appearing on page 33 of this Offering Circular, both with respect to 
particulars of long term lease obligations. 
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BUSINESS 


MLW has two major product lines: transportation products which include diesel electric 
locomotives, high-speed passenger trains, subway cars and industrial and marine diesel engines; 
and heat transfer and general products encompassing a wide spectrum of heat transfer equipment 
and large custom-built steel weldments and fabrications. 


MLW’‘s net billings by class of business are as follows: 


Nine months ended 


Year ended December 31, September 30, 
(in thousands of dollars) (in thousands of dollars) 
1970 1971 1972 1973 1974 1974 1975 
Transportation...........00.000. $37,855 $35,522 $50,326 $53,482 $50,175 $37439 «$60,102 
Heat Transfer & General ........ 4,967 6,535 5,149 5,472 4,489 3,451 5,387 


$42,822 $42,057 $55,475 $58,954 $54,664 $40,890 $55,489 


Transportation Products 


MLW is one of North America’s leading designers and manufacturers of diesel electric locomo- 
tives. The Company originally manufactured steam locomotives with over 4,000 produced in the 
Montreal plant of which approximately 25% were shipped to overseas railways. In 1948, MLW 
switched to the production of diesel electric locomotives. Since then, over 2,500 diesel electric 
locomotives have been produced for Canadian and overseas railways. 


The Company's experience in designing and producing locomotives for the extreme conditions 
under which the Canadian railways operate has permitted it to penetrate heavily the highly- 
competitive overseas railway market and to adapt designs to the most rigid specifications dictated 
by local conditions. Locomotive shipments in 1974 reflected a typical year for the Company with 
units being delivered to the Canadian railways and to Greece, Jamaica, Peru and the United States. 
MLW locomotives operate on six continents and, due to the success of these units, the Company 
has licensees who manufacture MLW-designed locomotives in Australia, India and Spain. 


The Company operates a complete product support program for customers throughout the 
world. A major part of this program is the sale of spare parts and components to domestic and 
overseas railways and licensees. 


MLW is a major producer of industrial and marine engines for the Canadian and export mar- 
kets. The Montreal plant is currently producing marine engines for the Canadian Ministry of 
Transport’s new ‘‘R” Class icebreakers. A large number of diesel-powered generating sets have 
been shipped for operation in James Bay, lles de la Madeleine, P. Q., and remote northern mining 
and other operations where reliable electrical generation is essential. 


MLW is Canada’s only manufacturer of diesel engines for locomotives, stationary and marine 
applications and operates a diesel engine research and development facility for such purposes. 


The Company has also been active in the rapid transit market and has introduced, in Canada, 
lightweight aluminum rapid transit vehicles which operate in Toronto. 


A new high-speed passenger train, the LRC (for lightweight, rapid and comfortable) has been 
designed and built by MLW in conjunction with Alcan Canada Products Limited and Dominion 
Foundries and Steel, Limited (Dofasco) with support from the Canadian Government. The LRC 
combines high-speed comfortable mainline passenger service with low-cost operation and mainte- 
nance. The prototype train has undergone extensive tests at the U.S. Federal Rail Administration 
test center in Pueblo, Colorado, where, in an eleven-hour shift, its average speed, including station 
stops, was 98.6 miles per hour. Following the U.S. testing program, the train was operated across 
Canada for demonstration runs and cold-weather testing in Northern Ontario. The LRC has under- 
gone endurance tests from February to late November 1975, operating daily in revenue passenger 
service on Canadian National’s Toronto-Sarnia route. Markets are currently being explored in 
Canada and the United States with overseas countries actively following developments. 
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Heat Transfer and General Products 


MLW began manufacturing heat exchangers and pressure vessels in 1931. The Company now 
designs and produces a wide spectrum of heat transfer equipment, including sophisticated heat ex- 
changers, feed-water heaters and surface condensers which have established the Company as a 
major supplier to nuclear and fossil fueled utilities and the refinery, chemical and petrochemical 
industries. 


MLW is currently supplying a significant portion of the heat transfer equipment for Canada’s 
nuclear power program, and for the Athabaska Tar Sands development. 


The Company also produces custom-fabricated heavy industrial equipment for steel mills and 
others. 


Manufacturing Facilities 


The plant is located on approximately 39 acres of land in the east end of Montreal. The plant 
and office buildings occupy approximately 600,000 square feet. The land and plant are owned by 
the Company with the factory building being primarily a one-storey steel frame brick wall structure. 


Rail connection with the CNR provides easy access to all points in North America. The location 
of the plant is less than 500 yards from dock side facilities on the St. Lawrence River providing 
year-round accommodation for shipment by water. 


Research and Development 


MLW has expended a total of approximately $3,200,000 over the last 5 years to improve 
overall designs of locomotives and components as well as the heat transfer product line. 


MLW maintains a continuing program of diesel engine research and development with em- 
phasis on improvement of existing equipment. 


MLW’s research activities are also programmed to anticipate customers’ requirements in the 
design of heat transfer equipment. MLW was a founding member of Heat Transfer Research Inc., an 
international research organization whose facilities and staff are available to the Company. New 
analytical methods of design of heat exchangers and MLW-developed equipment for welding 
sophisticated alloys have enabled the Company to supply highly-specialized nuclear units and 
high-pressure sections for power plants and processing installations. 


Employee Relations 


MLW currently employs approximately 1,500 persons, about 84% of whom are represented by 
labour unions. All of the collective labour agreements expire in October, 1976. 


During the year, in spite of a vigorous recruitment and retraining programme, MLW experi- 
enced difficulties in building up personnel with the required metalworking skills. 


License Agreement 


Under an agreement entered into as of November 1, 1974 between MLW and the Alco Engines 
Division of White Industrial Power Inc. (““White’’), MLW has been granted a non-exclusive and non- 
assignable licence to manufacture in Canada and sell throughout the world diesel engines and 
parts, using White’s technical data. Under the agreement, White’s engineering data and services are 
available to MLW upon request. For the licencing and the rights to engineering services, MLW pays 
to White an itemized service fee. The agreement provides for an expiry date of December 31, 1981 
with respect to the availability of White’s engineering services and improved technology, but also 
provides that, notwithstanding the expiration or prior termination of these rights, the manufacturing 
rights under any technology received prior to the date of expiration or prior termination, the selling 
rights as well as certain other rights and obligations shall survive. 


Under another agreement also dated as of November 1, 1974 and expiring on December 31, 
1981, between MLW and White, MLW has undertaken to purchase and White has undertaken to sell 
certain engine replacement parts and components and engineering services at stated prices. 
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CAPITAL EXPENDITURES 


Total capital expenditures of the Company and its subsidiaries for the past five years amounted 
to $2,919,000 as follows: 


TOZ4% raat, Ct ee See $811,000 
VOTO as Brad AYRed Lea Be $608,000 
1972 oc. ae tyitt ead reso es eee peek $499,000 
LOZ par rac coat spate! a plac eee ea eM ane ete $786,000 
197 O rieuryraeder vats ats co eh vaone ae ee me $215,000 


A majority of the expenditures were made to improve the existing plant and equipment includ- 
ing the purchase and installation of new numerically tape-controlled automatic machines for the 
production of components, the construction of a large modern paint shop using the most advanced 
equipment for painting locomotives and large industrial products, and an advanced diesel engine 
test stand. Capital expenditures for 1975 are expected to reach approximately $2,400,000 to be ap- 
plied mainly to new machine tools and building improvements. 


THE BOMBARDIER ACQUISITION 
The purpose of MLW in acquiring Bombardier is to effect a combination of resources and 
facilities for the purpose of creating an integrated transportation manufacturing complex with a 
view to taking advantage of the growing demand for urban and interurban transportation, and for 
diversification into the field of recreational products. 


In determining the consideration to be issued for the Bombardier shares, the main factors that 
were considered were the market prices and the book values of the shares of MLW and Bombar- 
dier. 


It is expected that the expenses related to the acquisition of Bombardier by MLW will total ap- 
proximately $175,000 (excluding the fees payable to members of the soliciting dealer group). These 
expenses will be borne by MLW. 


MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 


PROFORMA CONSOLIDATED BALANCE SHEET 


(thousands of dollars) 
(unaudited) 


The condensed consolidated balance sheets of MLW-Worthington Limited and subsidiaries and 
Bombardier Limited and subsidiaries as at September 30, 1975 and the proforma condensed con- 
solidated balance sheet of MLW-Worthington Limited and subsidiaries as at September 30, 1975, 


after giving effect to the transactions as detailed in note 1, are as follows: 
As at September 30, 1975 


Adjustments Proforma 

MLW Bombardier (Note 1(a)) consolidated 
ASSETS ae SS 
CUFFENT ASSES: ccc ae acteae ce Coe ene eee ee $59,671 $ 97,082 $ — $156,753 
INVESEMENES. Arcs irs ave ee ett a ye — 458 — 458 
Fixedpassets \.n% 3 oh acd na tins Mae a one 4,661 35,898 — 40,559 

Other assets, mainly represented by 
intangible assets arising from acquisitions ......... 219 28,333 (22) 28,530 
$64,551 $161,771 $ (22) $226,300 

LIABILITIES AND SHAREHOLDERS’ EQUITY 
Current tiabilities cree) ated: sean eae Gee ee ee $41,894 $ 75,106 $ — $117,000 
Deferred'taxes on Income’ s-n0 4. ate ee ee 1,175 984 — 2,159 
Long-termidebin 10, (area ie ee eee, Ce ee — 21,906 _ 21,906 
Othertiabilitieg wa ute Pees Bee fey, eee ce — 1,519 — 1,519 
43,069 99,515 — 142,584 
Shareholders’ equity 

Capital.Stock sca.10 ce auterier i Me ee eee eee ee 4,800 19,264 42,970 67,034 
REtaINed Earnings wim. crre ses ce eee, eee 16,682 42,992 (42,992) 16,682 
21,482 62,256 (22) 83,716 
$64,551 $161,771 $ (22) $226,300 


See notes to proforma consolidated financial statements on page 73. 
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MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 


PROFORMA CONSOLIDATED STATEMENT OF INCOME 


(thousands of dollars) 
(Unaudited) 

The proforma consolidated statements of income of MLW-Worthington Limited and subsidiaries 
for the five years ended January 31, 1975 and the eight months ended September 30, 1974 and 
1975, after giving effect to the transactions detailed in note 1, are as follows: 

Eight months 


Year ended January 31, ended September 30, 

1971 1972 1973 1974 1975 1974 1975 
IN@tRSal Sirti rats, OR rete cos cosas shavers mponaiote eas $207,190 $225,240 $206,605 $192,531 $194,668 $114,785 $140,117 
(CCE CT SEI ae SO cao Sn ac oar 131,834 150,839 150,195 147,943 151,018 87,702 111,556 
Selling and administrative expenses .......... 26,461 35,065 36,067 32,469 29,748 18,327 19,859 


158,295 185,904 186,262 180,412 180,766 106,029 131,415 


Income from operations before 


depreciation and amortization ............ 48,895 39,336 20,343 AZ tS 13,902 8,756 8,702 
Depreciation and amortization ................ 7,329 8,602 8,765 8,911 4,870 3,486 3,503 
Interest on long term debt.................065 154 1,495 2,245 2,310 2,144 1,434 1,394 
Other interest and expenses .................- 3,193 3,681 3,818 5,050 6,197 4,009 3,187 

10,676 13,778 14,828 16,271 13,211 8,929 8,084 

income TromlinvestmMemtsS~.....22....008 es. s (47) (73) (69) (74) (72) (39) (51) 
Net income of former subsidiaries ............ (154) (108) (360) (406) (48) (44) 

OMS INCOM Crome sett dclotersnerneyschavtes “ia e« (1,447) (1,374) (1,539) (3,065) (1,483) (1,085) (1,376) 

9,028 127223 12,860 12,726 11,608 7,761 6,657 


Earnings (loss) before taxes on income, 
minority shareholders’ interest and 


extraordinaryitenmS. 22 sven dee ns sce raa = ae 39,867 UAVS 7,483 (607) 2,294 995 2,045 
Minority shareholders’ interest ............... (83) 61 6 1 186 150 (85) 
MaXGSLOMsINCOME tatehcuan det nanan ced cei ngucanac (23,377) (14,811) (3,898) (3,236) (2,619) (1,379) (2,292) 
Deterred' taxes On INCOME «...-0..+esee5s eso 168 365 (1,329) (154) (688) — (598) 
Earnings (loss) before extraordinary items .... 16,575 12,728 2,262 (3,996) (827) (234) (930) 
EXtraOncitralvalteMmSigen tes mar. einer ua tuesday: —_ 350 — (1,886) (6,484) (3,324) 256 
Netearmings: (lOSS)iscuawd eee tonite eat bark $ 16,575 $ 13,078 $ 2,262 $ (5,882) $ (7,311) $ (3,558) $ (674) 
Net earnings (loss) per share ................. $4.26 $3.36 $0.58 $(1.51) $(1.88) $(0.91) $(0.17) 


Results after giving effect to Bombardier’s 
current depreciation policy for fixed assets: 
Earnings (loss) before extraordinary items $ 17,968 $ 14,509 $ 5,306 $ (1,539) $ (827) $ (234) $ (930) 


Neisearnings (lOSS)i. 2 ticeacere were obra $ 17,968 $ 14,859 $ 5,306 $ (3,395) $ (7,311) $ (3,558) $ (674) 
Net earnings (loss) per share ............. $4.62 $3.82 $1.36 $(0.87) $(1.88) $ (0.91) $(0.17) 


See following notes to proforma consolidated financial statements. 


MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 
NOTES TO PROFORMA CONSOLIDATED FINANCIAL STATEMENTS 


1. Business Combinations 


While the acquisition of the business of Bombardier Limited and subsidiaries will be accounted for from the date of 

acquisition on the basis of purchase accounting, these proforma consolidated statements of income and proforma con- 

densed consolidated balance sheet have been presented to indicate what the combined results of operations and finan- 

cial position of MLW-Worthington Limited and subsidiaries would have been had the acquisition occurred on February 1, 

1970 and September 30, 1975 respectively, after giving effect to the following: 

(a) The 100% acceptance of the Offers by the holders of the 16,234,968 Bombardier Class A and Class B common 
shares outstanding as of September 30, 1975 and the issue in exchange therefor of 3,092,374 MLW common shares. 


(b) The granting of Supplementary Letters Patent dated October 3, 1975 increasing the share capital of MLW from 
2,000,000 common shares without nominal or par value to 4,000,000 common shares without nominal or par value. 


2. Proforma Income Per MLW Common Share 


Proforma income per MLW common share has been determined by dividing the net earnings (loss) for each period, by 
3,892,374, being the number of common shares outstanding assuming the 100% acceptance of the Offer. 


Reference is made to the Notes to consolidated financial statements of MLW-Worthington Limited and subsidiaries and 
Bombardier Limited and subsidiaries appearing on pages 24 and 25 and on pages 30 to 34 respectively. 
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FINANCIAL POSITION OR PROSPECTS OF MLW AND BOMBARDIER 


Except as disclosed in the Offer and Offering Circular, MLW has no information that indicates 
any material change in the financial position or prospects of Bombardier since July 31, 1975, the 
date of its last published interim financial statements, and, except also as mentioned in the follow- 
ing paragraphs, MLW has no information that indicates any material change in its financial position 
or prospects since September 30, 1975, the date of its last published interim financial statements. 


MLW and Société Générale de Financement du Québec (SGF) are presently carrying on negotia- 
tions for the acquisition by MLW of all of the outstanding shares of Marine Industries Limited 
(“MIL”) held by SGF. MIL is a company engaged mainly in the shipbuilding industry and in the 
manufacturing of transportation products, turbines and other heavy machinery and equipment. SGF 
is the beneficial owner of approximately 86% of the outstanding shares of MIL. Any agreement be- 
tween MLW and SGF would probably involve an issue of MLW treasury shares and, in that event, 
an increase in the authorized share capital of MLW would be required. In such event, the sharehold- 
ers of MLW would be convened at a special general meeting to consider and, if deemed fit, to 
authorize such increase, at which time particulars of the proposed transaction would be made 
available. Similar terms would then be extended to the minority shareholders of MIL. No assurance 
can be given, however, that any transaction will be concluded. 


Société de développement industriel du Québec, an agency of the Province of Quebec, has re- 
cently agreed to assist MLW by way of a grant which could amount to $3,652,000 over a 4 year 
period to cover part of the interest cost of long term indebtedness which MLW might incur. This 
long term indebtedness, which might be in an amount of up to approximately $18,000,000, would 
be incurred in part to reduce short term indebtedness in order to strengthen the working capital of 
MLW and Bombardier, and also for the purpose of expansion (other than as mentioned in the pre- 
ceding paragraph) which MLW is presently considering. Management is investigating the pos- 
sibilities of obtaining such long term financing but no assurance can be given, however, that it will 
be obtained. 

SHARES OF MLW 

The authorized share capital of MLW consists of 4,000,000 common shares without nominal or 
par value of which 800,000 are issued and outstanding at the date hereof. Assuming that the Offer 
is accepted in full, an additional 3,092,374 common shares of MLW will be issued. 


The holders of the common shares of MLW are entitled to one vote for each common share 
held and to such dividends as may from time to time be declared thereon by the board of directors 
of MLW. The common shares of MLW shall rank equally upon a liquidation, dissolution or winding 
up of MLW. 

DIVIDENDS OF MLW 

Since 1970, MLW has declared and paid quarterly cash dividends (except for 1975 where only 

one payment was made) on its outstanding common shares aggregating for each year: 


(11 mos.) 
1970 1971 1972 1973 1974 1975 
$0.60 $0.60 $0.60 $0.60 $0.75 $0.625 


No dividends will be declared or paid during the Offer Period. 


The directors of the Company have decided to defer any decision with respect to future div- 
idend policy until such time as consolidated earnings and other relevant factors are such that a 
dividend would be warranted. 

MANAGEMENT 
Directors and Officers 

The names, home addresses, offices and principal occupations of the directors and officers of 

MLW are set out below: 


Name and Home Address Office Principal Occupation 

* Jean-Claude Hébert Chairman of the Board, Chairman of the Board 
2 Westmount Square Chief Executive Officer and Chief Executive Officer, 
Westmount, Que. and Director MLW and Bombardier 


*Member of the Executive Committee. 
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Name and Home Address 


*Laurent Beaudoin, C.A. 
Valcourt, Que. 


*Ilvan John Kilpatrick, C.A. 
4 Lancaster Drive 
Pointe-Claire, Que. 


Robert Leigh Grassby 
445 Oakdale Avenue 
Town of Mount Royal, Que. 


Henry Valle 
436 Barton Avenue 
Town of Mount Royal, Que. 


Henry Marengo Bourcier, F.C.I.S. 
364 Circle Road 
lle Bigras, Que. 


André Bombardier 
Valcourt, Que. 


Jean-Paul Gagnon, C.A. 
4609 route Marie-Victorin 
St-Antoine de Tilly, Que. 


Philippe de Gaspé Beaubien 
37 Surrey Gardens 
Westmount, Que. 


John Ney Cole 
21 Ramezay Road 
Westmount, Que. 


*Raymond David, C.A. 
456 Lethbridge 
Town of Mount Royal, Que. 


* James Lorne Gray 
25 Beach Avenue 
Deep River, Ontario 


Jean-Louis Fontaine, P. Eng. 
Valcourt, Que. 


Pierre Legrand, Q.C. 
1435 Cap Eternité 
Laval, Que. 


Sol Simon Reisman 
146 Roger Road 
Ottawa, Ontario 


Pierre Poitras, C.A. 
130 de Touraine Street 
Longueuil, Que. 


*Member of the Executive Committee. 


Office 


President, Chief 
Operating Officer 
and Director 


Executive Vice-President 
and Director 


Vice-President 
and Director 


Vice-President 
and Director 


Secretary 
and Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Treasurer 


‘tS 


Principal Occupation 


President and Chief 
Operating Officer, 
MLW and Bombardier 


Executive Vice-President, 
MLW and Bombardier 


President, 
MLW Industries Division 


President, 
Transportation Marketing Division, 
MLW and Bombardier 


Secretary of MLW 


Vice-President, 
Marine Recreational Products, 
Bombardier 


Adviser, 
Financial Matters, 
Bombardier 


President, Télémedia 
(Communications) Limitée 


Vice-Chairman, 
Wood Gundy Limited 


President, 
Société Générale de Financement 
du Québec 


Retired Executive 


Leave of absence 
from Bombardier 
for advanced studies 


Partner, 

Ogilvy, Cope, Porteous, 
Montgomery, Renault, 
Clarke & Kirkpatrick 


Chairman of the Board, 
Reisman & Grandy Ltd. 


Treasurer of MLW 
and Vice-President, 
Finance, of Bombardier 


Name and Home Address Office Principal Occupation 


Udo Arnold Karhan Comptrolier Comptroller of MLW 

331 Preston Drive 

Beaconsfield, Que. 

David Anthony Coulter Assistant-Secretary Assistant-Secretary of MLW 
4555 Patricia Avenue 

Montreal, Que. 


During the last five years, the principal occupations of the Directors and Officers of MLW have 
been as set out above opposite their respective names under “Principal Occupation” or they have 
held similar positions with the companies or firms listed, subject as follows: 


Mr. J.-C. Hébert became Chairman of the Board and Chief Executive Officer of MLW in Sep- 
tember of 1975 and of Bombardier in January 1975; previously, he was President and a Director of 
Warnock-Hersey International Limited. 


Mr. Ivan J. Kilpatrick became Executive Vice-President of MLW in September of 1975 and of 
Bombardier in January 1975; previously, he was Group Vice-President of Warnock-Hersey Interna- 
tional Limited. 


Mr. Raymond David became President of Société Générale de Financement du Québec in April 
of 1975; previously, he was Vice-President, Finance, of Société Générale de Financement du 
Québec. Prior to June 1974, he was Vice-President of International Capital Corporation. 


Mr. J.-L. Fontaine has been acting as Vice-President of various divisions of Bombardier up to 
September of 1975. 


Mr. J. L. Gray was President of Atomic Energy of Canada Ltd. from May of 1958 to December of 
1974. 

Mr. S. S. Reisman became Chairman of Reisman & Grandy Ltd. in April of 1975; previously, he 
was Deputy Minister, Finance, Government of Canada. 


Mr. David A. Coulter became Assistant-Secretary of MLW in April of 1973 and previously was 
Administrative Assistant of MLW. Prior to January of 1972, he was a Pension Administrator, Alcan 
Fiduciaries Ltd. 


Remuneration of Directors and Senior Officers of MLW 

The aggregate remuneration paid by MLW and its subsidiaries to the directors and senior offi- 
cers of MLW for the fiscal year ended December 31, 1974 was $396,223 and for the eleven month 
period ended November 30, 1975 was $362,300. The estimated cost to MLW and its subsidiaries of 
pension and other benefits in respect of directors and senior officers of MLW for the fiscal year 
ended December 31, 1974 was $29,717 and for the eleven month period ended November 30, 1975 
was $36,592. 


Directors and Senior Officers of Bombardier 


No arrangement or agreement has been made or is proposed to be made between MLW and 
any of the directors or senior officers of Bombardier as to compensation for loss of office, as to 
their remaining in or retiring from office, or as to any other matter. 


MARKET PRICES AND TRADING VOLUMES 


The Class B common shares of Bombardier are not listed on any stock exchange. To the 
knowledge of both MLW and Bombardier management, there is no trading market for such shares. 


The Class A common shares of Bombardier are listed on the Montreal Stock Exchange and The 
Toronto Stock Exchange. 
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The following table gives the reported high and low sales prices and trading volumes of Bom- 
bardier Class A common shares for the periods indicated on the Montreal and Toronto stock ex- 
changes. 


Montreal Toronto 

High Low Volume High Low Volume 

lo7serirst-Chuarter... 2 eee. 7 3/g 3.90 366,613 7 3/g 3.90 112,200 
Second Quarters eeres.. hk. 4.10 3.60 136,348 4.10 B50 56,700 
Third Ctarter . ... ere... S 3.85 3:50 59,655 3.85 3.50 39,900 
Fouruy-Ourarter .¢'Arieve, . 3.60 1 YAS) 212,881 3.55 1.75 97,100 

MS PoeEIT St OuUaltela «. 6 acc vce 2:50 AS 88,907 250 ARV AS) 60,500 
Second Quarter. 42s ve; 3225 210 230,068 3.10 2.05 79,600 
MIRC OU AUC Ee oo vac css as 2.85 1.95 56,339 2.05 1.95 17,000 
BOUIN OUahMCGnt cou... fs. 2.50 TO, 54,919 2.50 1.75 24,400 
Poe OsmiestsOuarter . .. «gtivieno a wn 3.50 2.00 208,589 3.55 2.00 83,100 
PRO ee cree ae tit os debate ate 2 3.15 2.09 Soom 3.15 2.80 13,900 

ERG Sea RS PO a 3.35 3.05 49,145 3.30 3.05 10,700 
SANG Phe ho st taseacuct sah cy haaticicna tal 4.10 3.40 52,524 4.05 3.35 15,900 

SWE Be oe UR pera i ae nee art an ee 3:75 S125 47,487 3.80 B25 25,700 

TAN IGG Til kot haere ties Atala iE bata 2 3.40 Sint) 9,004 3.35 3.10 2200 
DOOLEMDEL ware waite <iie scl 3325 2.90 15,415 3225 2.90 4,430 
CTO DC ir ai oe ade ie 3.00 2.50 12,763 3.00 2:30 5,600 
INO VE MOCK citschecn a smi heuatavics 2.80 2.25 44,515 2.80 2.25 12,943 
December (to December 5) 2.50 2.25 7,600 2.45 2.25 1,400 


The common shares of MLW are listed on the Montreal Stock Exchange and The Toronto Stock 
Exchange. 


The table below gives the reported high and low sales prices and trading volumes of MLW 
common shares for the periods indicated on the Montreal and Toronto stock exchanges. 


Montreal Toronto 

High Low Volume High Low Volume 

Povo wrirst Uae!» sc... dee 18 165/g 27,565 18 16 13,600 
Second Ouarter ... +... we 181/4 171/o 8,642 183/g 16 11,000 

A gh Clo BA@IVE: Ta del ewe eae re tev 171/o 16 S212 173/4 16 5,300 
POUT OU AETOR wesc: ceca cens 171'/4 133/4 3,202 161/2 133/4 8,800 
WI74ar inst OUarte re. » demiess xerceyes meats 17 141/4 4,039 17/2 131/2 10,300 
Second Quarter........... 171/g 15 7,630 171/g 15 6,600 
TIHRG+*OUArLGI Sere eee AAs 181/4 141/4 Z 242 183/4 13 8,600 
PORTIA O Ui e lig aug sores aa 171/2 le, 445 17, to 6,700 
T97S*FirstOuarter eS... 21 13 10,269 203/4 125/g 16,000 
PND Elles ashen a PAN SARE ie ape — — 70 207/s 203/4 300 

Wa Viera ttre cen Aree an s ie. 207/s 207/g 225 203/4 203/4 100 


On January 31, 1975, Les Entreprises de J. Armand ‘Bombardier Ltée made an Offer to purchase 
all the outstanding common shares of MLW at a cash price of $21.00 per share. The Offer expired 
on June 2, 1975 and, pursuant to the Offer, Les Entreprises de J. Armand Bombardier Ltée acquired 
781,000 common shares of MLW being approximately 97.6% of said shares. Trading in MLW com- 
mon shares has since been negligible. 


On July 18, 1975, Les Entreprises de J. Armand Bombardier Ltée sold 325,000 common shares 
of MLW to Société Générale de Financement du Québec at a cash price of $21.00 per share. 


Lz 


OWNERSHIP OF SECURITIES OF BOMBARDIER 


At the date hereof, common shares of Bombardier are owned beneficially, directly and indi- 
rectly, by the directors and senior officers of MLW (and their associates) as follows: 
Number of shares 


Owned Owned by 
Name directly associates 
Philippe‘de:Gaspé Beaubien .... ab .Seh....5: feo eee 2,800 — 
Khaurent Beaudoin: -. .....228..7:.. hee Peek. eee eee 94,500 ‘ 
André: Bombardier: «ic Sa Bak. StS he. ea ee eee 33,650 ' 
John.N. Golesc. tics ssieades Tass ee eee ree 100 — 
Jean-Louis) Fontaine's sakes ene eae Oe a ee eee 80,000 ie 
JeansPaul Gagnone < 2.) ase sees wagner ue eee ee 38,150 — 
J.-Claude: HEDERE cece ws vusica acne se eve apes Sie pare 252,600 — 
Wand. Kilpatrick 5 so eect tec on oh hc en nn 40,000 — 
PIETFE*L OQFaNn tet ocnu cso rie ota eee ete 300 500 
Pierre'Poitras © 28 ee ee Be ee ees 28,300 — 


*Les Entreprises de J. Armand Bombardier Ltée (which beneficially and directly owns 456,000 common shares of MLW, 
being 57% of the outstanding shares of MLW) beneficially and directly owns 12,206,000 common shares of Bombardier, 
being approximately 75% of the outstanding shares of Bombardier; Mr. André Bombardier, a director of MLW, one of his 
sisters, and the wives (who are also sisters of Mr. André Bombardier) of each of Mr. Laurent Beaudoin, a director and officer 
of MLW, and Mr. Jean-Louis Fontaine, a director of MLW, each owns beneficially and directly 25% of the outstanding com- 
mon shares of Les Entreprises de J. Armand Bombardier Ltée. 


Société Générale de Financement du Québec, which is the other beneficial owner (directly) of at 
least 10% of the shares of MLW, does not beneficially own, directly or indirectly, shares in the capi- 
tal of Bombardier. 


During the six-month period prior to the date hereof, no shares of Bombardier have been 
traded by the directors and senior officers (and their associates) of MLW or by Société Générale de 
Financement du Québec. During said six-month period, Les Entreprises de J. Armand Bombardier 
Ltée sold on July 9, 1975, 23,000 common shares of Bombardier at a price of $3.25 per share, said 
sales having been made in favour of employees of Bombardier under a Share Purchase Plan. Pur- 
suant to the same Plan, Les Entreprises de J. Armand Bombardier Ltée purchased 6,000 and 4,000 
common shares of Bombardier on November 21 and 24, 1975, respectively, in each case from em- 
ployees of Bombardier at a price of $5 per share. 


PRINCIPAL SHAREHOLDERS OF MLW 


At the date hereof, the number and percentage of common shares of MLW owned of record or 
beneficially, directly or indirectly, by each person or company who owns of record or is known by 
MLW to own beneficially, directly or indirectly, more than 10% of the common shares of MLW are 
listed below together with such number and percentage assuming that the Offer is accepted in full: 


No. of common Percentage of 


No. of Percentage shares to be common shares 

Type of common of common held after to be held 
Name and address ownership shares held shares held the offer after the offer 
Les Entreprises de Of record 
J. Armand Bombardier Ltée, and 
Valcourt, Québec: +. siete eee beneficially 456,000 bf 4% 2,/80,952* 71.4% * 
Société Générale de 
Financement du Québec, Of record 
1405 Peel St., and 
Montreal; Ques. ote ee beneficially 325,000 40.6% 325,000 8.3% 


*Les Entreprises de J. Armand Bombardier Ltée has given an option on 300,000 of its common shares of Bombardier. 
This option expires on February 2, 1976. If the option were to be fully exercised, the number and percentage of common 
shares of MLW which would be held by Les Entreprises de J. Armand Bombardier Ltée, assuming that the Offer is accepted 
in full, will be 2,723,809 and 69.9%, respectively. 
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OTHER MATTERS RELATING TO THE OFFER 


Costs of Solicitation 


MLW has appointed Wood Gundy Limited and Lévesque, Beaubien Inc. as its agents to form a 
soliciting dealer group for the purpose of soliciting acceptances of the Offer. The soliciting dealer 
group consists of all members of the Investment Dealers Association of Canada and of the Montreal 
and Toronto stock exchanges. 

MLW has agreed to pay to its agents a fee of $20,000 in connection with the management of 
the soliciting dealer group and to pay to each member of the soliciting dealer group, including the 
agents, a fee of $0.04 for each Bombardier common share acquired pursuant to the Offer with the 
assistance of such member, subject to a minimum fee of $10 and a maximum fee of $1,000 with 
respect to the holdings of any single beneficial owner of Bombardier common shares. 


Stock Exchange Listings 

The rules and regulations of the Montreal and Toronto stock exchanges, on which the Class A 
common shares of Bombardier are listed, establish certain criteria which, if not met, could lead to 
the delisting of such shares on either or both of such exchanges. Among such criteria are the 
number of shareholders, the number of shares publicly held and the aggregate market value of the 
shares publicly held. Depending on the number of Class A common shares of Bombardier acquired 
by MLW pursuant to its Offer, it is possible that the Class A common shares of Bombardier would 
fail to meet the criteria for continued listing on such stock exchanges. If this were to happen, the 
Class A common shares of Bombardier could be delisted by either or both of such stock exchanges. 


Market Purchases 


MLW does not intend to purchase common shares of Bombardier on the market during the 
Offer Period. 


LITIGIOUS MATTERS 


In November 1975, MLW received from Fecuimport, a Cuban corporation, notice of a claim in 
the amount of $520,038 for alleged breach of contract. In the opinion of Messrs. Ogilvy, Cope, 
Porteous, Montgomery, Renault, Clarke & Kirkpatrick, solicitors for MLW, MLW has a good defence 
against the claim, and MLW is denying any liability. No legal proceedings have been instituted. 


SOLICITORS’ CONSENT 


We hereby consent to the use of our opinion under “‘Litigious Matters’ immediately preceding. 
Montreal, Quebec, December 17, 1975. 


(Signed) OGILVY, COPE, PORTEOUS, MONTGOMERY, 
RENAULT, CLARKE & KIRKPATRICK 
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AUDITORS, TRANSFER AGENTS AND REGISTRARS 


The auditors of MLW are Arthur Andersen & Co., chartered accountants, 800 Dorchester Boule- 
vard West, Montreal, Quebec. 


The transfer agents for the common shares of MLW are The Royal Trust Company at its princi- 
pal transfer offices in the cities of Montreal, Toronto, Winnipeg and Vancouver and Bank of Mon- 
treal Trust Co. at its office located at 2 Wall Street, New York, N.Y., U.S.A. The registrars for the 
common shares of MLW are Montreal Trust Company at its principal offices in the cities of 
Montreal, Toronto, Winnipeg and Vancouver and Bank of Montreal Trust Co. at its office located at 
2 Wall Street, New York, N.Y., U.S.A. 


AUDITORS’ CONSENT 


To the Directors of 
MLW-Worthington Limited: 


We hereby consent to the use herein of our audit report dated January 31, 1975, on the 
consolidated balance sheet of MLW-Worthington Limited and its subsidiaries as at December 31, 
1974, the consolidated statements of income, retained earnings and changes in financial position 
for the four years then ended appearing in the Offering Circular dated December 17, 1975, accom- 
panying the Offers by MLW-Worthington Limited to the holders of Class A and Class B common 
shares of Bombardier Limited. 


Montreal, Canada 
December 17, 1975 (Signed) ARTHUR ANDERSEN & CO. 
Chartered Accountants 


AUDITORS’ CONSENT 


To the Directors of 
MLW-Worthington Limited: 


We hereby consent to the use herein of our audit report dated January 25, 1971 (as to the re- 
statement referred to in Note 1, the date is January 31, 1975) on the consolidated statements of 
income, retained earnings and changes in financial position of MLW-Worthington Limited and its 
subsidiaries for the year ended December 31, 1970 appearing in the Offering Circular dated De- 
cember 17, 1975 accompanying the Offers by MLW-Worthington Limited to the holders of Class A 
and Class B common shares of Bombardier Limited. 


Montreal, Canada 
December 17, 1975 (Signed) DELOITTE, HASKINS & SELLS 
Chartered Accountants 


AUDITORS’ CONSENT 


To the Directors of 
Bombardier Limited: 


We hereby consent to the use herein of our audit report dated March 14, 1975 on the consoli- 
dated balance sheet of Bombardier Limited and its subsidiaries as at January 31, 1975, the consoli- 
dated statements of earnings, retained earnings and changes in financial position for the five years 
then ended appearing in the Offering Circular dated December 17, 1975, accompanying the Offers by 
MLW-Worthington Limited to the holders of Class A and Class B common shares of Bombardier 
Limited. 


Quebec, Canada 
December 17, 1975 (Signed) BELANGER, DALLAIRE, GAGNON & ASSOCIES 
Chartered Accountants 
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MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 


CONSOLIDATED BALANCE SHEET 
(in thousands of dollars) 


December 31, 


Assets 1974 
Current assets: 

aS UR eee WA Cen neem Vee aay eae. Sete ee i de dees § 517 
PCCOUMIS- AMO NOLES NECElVAD Owe 1 ees sone Poa kos op Ee ek wba 11,389 
Inventories at the lower of cost or net realizable value.............. 27,618 
ECD aM CNG CSE aa ah ey cay nek Ps aint cde tack ns ie tamoupeas aoa t Tae @ 210 
Accounts receivable from affiliated companies ................00005 201 
OraIRCIMMREM TASSELS osne ss ets ous shee ca os wtuts cons ae ee 39,935 

Fixed assets: 
Land, buildings, machinery and equipment, at cost...............5. 14,801 
Less: accumulated depreciation (Note 1) ........ 0.0... cece eee ee 10,589 
4,212 

Other assets: 
Unamortized past service pension costs (Note 1) ..............0005- 243 
$44,360 


Liabilities and Shareholders’ Equity 
Current liabilities: 


Baka Odin Seis iimsern fec1i ee ekeseaincia ARERR Tete Rd CRI se CA EMERE. 6% ope tice $ 2,880 
RECOUMESS DAV ADIGE as train one Oser ee Mn aR et ee aE, otic ater it 7,964 
ANCCEUE CAG DUN OS tae: fect oe alr ter ve rns Meni ieee tige awe wtcecbaiimls sss 1,586 
Mav ahices TeECew SALON COMtacts is ae cetera mere tee Ae Te ed aerials 9,077 
I COME ANG “OLIVEr TAXES cnet we or eee nas ems oe NE 2 Guts 197 
Accounts payable to affiliated companies ............ 00sec eee eeee 162 
DiVIdenUS: Day able wane sn) ee ts ee cane Conan ss eect 160 
Totacurrentelialol itteSmenae cto srctittes... vemeormcn. «kc seeeerans ¢ cao 5 22,026 
DETELKECLINCOMMG TAKES i naieeank it ree ee Tn as ES Gt ye wel occa no bY a: 1,175 
Shareholders’ equity: 
Common stock, without nominal or par value (Note 5) 
2,000,000 shares authorized 
500000! Shares:isSued..4 a, aca nen a oe Gee ein ee: > 4,800 
ReLainecleariiNGs vite nus taaer ane ict ee ani nS eri ete cal. « 16,359 
21,159 
$44,360 


Approved on behalf of the Board: 


(Signed) R. L. Grassby, Director 
(Signed) H. Valle, Director 


The accompanying notes are an integral part of these consolidated financial statements. 
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September 30, 
1975 


(unaudited) 


$ 86 
19/392 
SJ;J00 

228 


Do,07 


15,599 
10,938 


4,661 


219 
$64,551 


$17,000 
10,768 
1,727 
12/315 
84 


4,800 
16,682 
21,482 

$64,551 


MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 


CONSOLIDATED STATEMENT OF INCOME (Note 1) 


(in thousands of dollars) 
Nine months 


Year ended December 31, ended September 30, 
1970 1971 1972 1973 1974 1974 1975 
(unaudited) 
Net billings to customers............ $42,822 $42,057 $55,475 $58,954 $54,664 $40,890 $55,489 
Costot products Sold ee eee ee 39,013 37,758 49,946 52,100 48,277 36,618 49,720 
Depreciation: (INOtCS)) ore. cereale: 350 369 387 291 357 295 349 
Administrative, selling, product de- 
velopment and general expenses .. Wall 2s)i\2) 2,521 4,061 3,431 2,693 4,016 
hOtalkCOStS cca eae 41,138 40,446 52,854 56,452 52,065 39,606 54,085 
Income from operations............. 1,684 1,611 2,621 2,502 2,599 1,284 1,404 
Net income of former subsidiaries 
(Note’t) Sakae erreree eee are 138 114 333 425 44 44 — 
1,822 25 2,954 2,927 2,643 1,328 1,404 
Provision for income taxes: 
GuRKE Rta ce ee ec crecee ae 966 Tale 1,065 881 V7 590 581 
Deferred’. s..cwr ree ee ore eee (168) 44 (/7/ 119 301 (76) — 
798 755 1,242 1,000 1,078 514 581 
NIETINCONTE caret nse trues sence $ 1,024 $ 970 Saiz S927 $ 1,565 $ 814 $2 °S23 
Earnings per common share......... $1.28 $1.21 $2.14 $2.41 $1.96 $1.02 $1.03 


CONSOLIDATED STATEMENT OF RETAINED EARNINGS (Note 1) 


(in thousands of dollars) 
Nine months 


Year ended December 31, ended September 30, 
3970001971 497219731974 1974 1875 
Pv Dy (unaudited) 
Balance at beginning of period ...... $11,681 $12,225 $12,715 $13,947 $15,394 $15,394 $16,359 
AddaNetincometaren cast tere eet 1,024 970 Ale 927 1,565 814 823 
12,705 13,195 14,427 15,874 16,959 16,208 17,182 
Deduct: Dividends on common stock 480 480 480 480 600 440 500 
Balance at end of period ............ $12,225 $12,715 $13,947 $15,394 $16,359 $15,768 $16,682 


The accompanying notes are an integral part of these consolidated financial statements. 
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MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 


CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION (Note 1) 
(in thousands of dollars) 


Source of funds: 

Net INCOMES) arctetee ee ee eee 

Non-cash items included in net in- 
come: 
Depreciationinen ita ache ons 
Deferred income taxes .......... 
Unamortized pension costs (Note1) 
Net income of subsidiaries ...... 


Dividends from subsidiary ........ 
Proceeds from sale of investments 
in subsidiaries (Note 1)............ 


Total funds provided ....... 
Application of funds: 
Additions to fixed assets — net.... 


Dividends on common stock ...... 
Total funds applied ......... 


Increase (decrease) in working capital 


Working capital at beginning of 
PGW OC metre th pl riseshccr eek ccc ie 8 eas 


Year ended December 31, 


Nine months 
ended September 30, 


(unaudited) 
1970 1971 1972 1973 1974 1974 1975 
$ 1,024 $ 970 Sele rt2 $ 1,927 $ 1,565 $ 814 Siyeo2s 
350 369 387 291 357 295 349 
(169) 44 7 224 226 (79) — 
3 4 8 21 (6) = (6) 
(138) (114) (333) (425) (44) (44) — 
1,070 e278) 1,951 2,038 2,098 986 1,166 
— 96 102 1,410 —_— _- — 
— — —_— 2,200 252 -- _ 
1,070 1,369 2,053 5,648 2,350 986 1,166 
215 786 499 608 811 456 798 
480 480 480 480 600 440 500 
695 1,266 979 1,088 1,411 896 1,298 
375 103 1,074 4,560 939 90 (132) 
10,858 11,233 11,336 12,410 16,970 16,970 17,909 
$11,233 $11,336 $12,410 $16,970 $17,909 $17,060 $17,777 


The accompanying notes are an integral part of these consolidated financial statements. 
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MLW-WORTHINGTON LIMITED AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


(Information at September 30, 1975 and for the nine months ended September 30, 1974 and 1975 is unaudited) 


Summary of Significant Accounting Policies 


(a) 


(6) 


(c) 


(d) 


(e) 


(f) 


(g) 


Principles of consolidation 


The consolidated financial statements include the assets and liabilities and results of operations and changes in fi- 
nancial position of the Company’s wholly owned subsidiaries, MLW Services Limited and MLW-U.S. Inc. 


A wholly owned subsidiary, Worthington (Canada) Ltd. and a 50% owned company, Worthington Construction 
Equipment Limited, were sold on December 19, 1973 and September 1, 1974, respectively. In order to more properly 
reflect this situation, the earnings arising from these investments from 1970 onward, have been restated on an 
equity basis. 

Research and development costs 

Research and development expenditures are charged against earnings in the year in which they are incurred. Al- 
though the benefits of such expenses may only be realized in later years, it is company policy to write off these 
expenses as incurred and have subsequent years reflect the results of aevelopments. 


Advances on contracts 

The Company has been able to secure advance payments to help finance the cost on several foreign locomotive and 
certain heat transfer product contracts. The accounting treatment of these advances is to show that portion relating 
to the unbilled contract as a current liability with a corresponding amount represented by either cash or inventories. 
As shipments are made, the related amount of the advance payment is removed from current liabilities and be- 
comes a reduction of gross accounts receivable. 


Financing of contracts 

Normally the Company does not finance long-term contracts. The Canadian Government, through the Export De- 
velopment Corporation and the Canadian International Development Agency, has provided financing arrangements 
competitive with those offered by other export-oriented countries. Under these arrangements, the Company is paid 
within a relatively short time after delivery. 


Warranty costs 

The Company policy on warranties provides an amount which, at any point in time, will be sufficient to cover ex- 
pected normal warranty costs on products shipped up to that point. To determine the adequacy of this amount, the 
number of months of unexpired warranty are costed on a most recent experience basis and compared with the 
actual provision. 


Pension costs 


The cost of Company pension plans is stated on an accrual basis. Current year earnings are charged with that year’s 
costs of future pension benefits (normal service costs) and an amortized amount of unfunded past-service costs. The 
amounts charged are based on annual actuarial evaluations and, in the case of past-service costs, in accordance 
with government regulations, which require all past-service pension costs to be completely funded by 1990. Un- 
funded past-service pension costs at the end of 1974 amounted to $1,028,461 which will be charged, together with 
interest, by annual amounts against operations over the next sixteen years. In addition to this amount, $213,000 has 
been paid into the pension funds and is included in the assets in the balance sheet, representing the balance of 
prepayments made in prior years. The amortization of the prepayment, together with the annual amount of un- 
funded past-service costs, will constitute the annual charge for the next sixteen years. 


Depreciation policy 
Depreciation expense is calculated on the straight-line method. The rates, which have been consistently applied, 
represent the expected average useful life of each class of fixed asset. 


Sales by Class of Business 


The Company’s net billings by class of business are as follows: 


Nine months 


Year ended December 31, ended September 30, 
(in thousands of dollars) (in thousands of dollars) 
1970 1971 1972 1973 1974 1974 1975 
Transportation va aoe eee $37,855 $35,522 $50,326 $53,482 $50,175 $37,439 $50,102 
Heat Transfer & General ........ 4,967 6,535 5,149 5,472 4,489 3,451 5,387 


$42,822 $42,057 $55,475 $58,954 $54,664 $40,890 $55,489 


24 


3. Commitments 


The Company has a lease of real property for a term expiring on January 31, 1978. Total rental expense for the year 
ended December 31, 1974 aggregated $48,531 and minimum yearly rentals for the remaining years will be: 1975 — 
$48,531; 1976 — $48,531; 1977 — $48,531; 1978 — $4,044. 

Additional cornmitments for capital expenditures in the amount of approximately $1,500,000 were outstanding at Sep- 
tember 30, 1975. 


4. Remuneration of directors and senior officers 


Year ended Nine months 
December 31, 1974 ended September 30, 1975 
Directors Officers Directors Officers 
$11,600 $384,623 $29,100 $295,231 


In 1974 and through September 26, 1975, there were 11 directors and 9 officers, 5 of whom were also directors. On 
September 26, 1975, 3 additional directors were elected. 
5. Subsequent events 


On October 3, 1975, Supplementary Letters Patent were granted to the Company increasing its authorized share capital 
from 2,000,000 to 4,000,000 common shares. 


In October and November 1975, the Company granted security to its bankers by way of a general assignment of book 
debts and inventories. 


In November 1975, the Company received notice of a claim in the amount of $520,038 for alleged breach of contract. In 
the opinion of the Company’s solicitors, MLW has a good defence against the claim and is denying any liability. No legal 
proceedings have been instituted. No provision has been made in the financial statements for the nine months ended 
September 30, 1975 in this respect. 


AUDITORS’ REPORT 
To the Directors of 


MLW-Worthington Limited: 


We have examined the consolidated balance sheet of MLW-Worthington Limited (a Canada 
corporation) and subsidiaries as of December 31, 1974 and the related consolidated statements of 
income, retained earnings and changes in financial position for the four years then ended. Our ex- 
aminations included a general review of the accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, the accompanying consolidated financial statements present fairly the financial 
position of MLW-Worthington Limited and subsidiaries as of December 31, 1974 and the results of 
their operations and the changes in their financial position for the four years then ended, in accor- 
dance with generally accepted accounting principles consistently applied during the periods. 


Montreal, Canada, (Signed) ARTHUR ANDERSEN & CO. 
January 31, 1975. Chartered Accountants 


AUDITORS’ REPORT 
To the Directors of 


MLW-Worthington Limited: 


We have examined the consolidated statements of income, retained earnings and changes in 
financial position of MLW-Worthington Limited (a Canada corporation) and subsidiaries for the year 
ended December 31, 1970. Our examination included a general review of the accounting procedures 
and such tests of the accounting records and other supporting evidence as we considered neces- 
sary in the circumstances. As to Worthington (Canada) Ltd., we were furnished with the report of 
other auditors on their examination of the financial statements of that subsidiary company for the 
year. 


In our opinion, based on our examination and the report of other auditors referred to above, 
these consolidated financial statements present fairly the results of these companies’ operations 
and the changes in their financial position for the year then ended, in accordance with generally 
accepted accounting principles applied on a consistent basis. 


Montreal, Canada, 

January 25, 1971 

(as to the restatement referred to in Note 1, (Signed) DELOITTE, HASKINS & SELLS 
the date is January 31, 1975) Chartered Accountants 
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BOMBARDIER LIMITED 
and its subsidiaries 


CONSOLIDATED BALANCE SHEET 
(in thousands of dollars) 


Assets January 31, September 30, 
1975 1975 


(unaudited) 


Current assets: 


CaS ad sch tic ag Seat tela ee ten ae en $ 4,108 $ 1,448 
Accounts receivable: « 61 .neres x 4 cee des Reels ch eand Sen 22,081 27,093 
Inventories: (Note 3)! si.s5 ssn toe 5 er eran ae ee 54,494 67417 
Prepaid: CxXPENSES is Bins) kee ac.c te aie eet ei eee ee ee 1,294 1,124 
81,977 97,082 

lnvestments;-atscost (Note-4)\ oy wk yes ad ee 492 458 
Fixed assets: (Note5) i ey @ ined. eee ee ie re ee ee 33,430 35,898 
Other assets (IN tC: 6) iio osu ceceesoeic ao clcasncicoera Beitr cieseciee eck ah ae eee 28,716 28,333 


$144,615 $161,771 


Liabilities and Shareholders’ Equity 
Current liabilities: 


Accounts payable and accrued liabilities ................c0 cece eeeee $ 19,458 $ 16,342 
Bank: loans*(Note:7)\ co. sete Sal ie. BLE eee ee 13,416 26,422 
Bankers*acceptances:(Notes7)> sc) etek ee eee 15,000 20,000 
Taxes: on income a5 Sete, 7 a ee ee 1,054 1,525 
Excess of receipts over expenditures on uncompleted contracts ..... — 9,441 
Long, term,debt.due: within omeiy ear: .s)aith eae eee 987 1,376 
49,915 75,106 
Deferred taxes on income (Note 8) =... ia ee eee eRe se 386 984 
Excess of receipts over expenditures on uncompleted contracts......... 6,107 = 
Long, term debta(Note:9) we x. cicssfe crus Sikes ce eee ee 23216 21,906 
Provision for severance pay and pension costs...............ecceeeuee. 1,119 1,283 
Minority shareholders’ interest in subsidiary companies (Note 10)....... 207 236 
Shareholders’ equity 
Capital:stock. (Note +1 1):.<ate ce) secu, ee ee 19,264 19,264 
Retained: earnings x: 2268 i. a uae J ee 44,404 42,992 
63,668 62,256 


$144,615 $161,771 


Contingent liabilities and commitments (Note 12) 


On behalf of the Board: 


(Signed) Laurent Beaudoin, Director 
(Signed) Pierre Poitras, Director 


See accompanying notes to consolidated financial statements. 
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BOMBARDIER LIMITED 
and its subsidiaries 


CONSOLIDATED STATEMENT OF EARNINGS 
(in thousands of dollars) 


Eight months ended 


Year ended January 31, September 30, 
aL LAT A972 A973 1974 A975 1974 A975 
(unaudited) 

INGIBSALES Pein seen AAT, wouter oars psa Bie oa as $164,924 $182,974 $150,785 $132,144 $138,556 $ 78,249 $ 90,430 
COR GSES Seee Been a 93,002 112,583 99,416 93,840 101,029 54,846 66,595 
Selling and administrative expenses...... 25,062 32,926 34,083 29,669 26,798 16,094 17,253 

118,064 145,509 133,499 123,509 127,827 70,940 83,848 
Income from operations before deprecia- 

HOMRAnGrannOniZatlOMn = ssl se ee. 46,860 37,465 17,286 8,635 10,729 77309 6,582 
Depreciation and amortization ........... 6,978 8,230 8,375 8,623 4,508 3,224 3,193 
Interest on long term debt ............... 154 1,495 2,245 2,310 2,144 1,434 1,394 
Other interest and expenses ..........:5. 3,100 3,867 3,726 4,479 6,039 4,014 2,633 

1O>232 13,592 14,346 15,412 12,691 8,672 7,220 
lncome trompinvestmentS...............- (47) (73) (69) (74) (72) (39) (51) 
Orie ml COMlem ais nocache ce orem oe (1,447) (1,374) (1,539) (3,065) (1,483) (1,085) (1,376) 
eC SEh | LZ ae 12, (SBN | 212273) y llr 186 sie ss: 

Earnings (loss) before taxes on income, 

minority shareholders’ interest and ex- 

PAOMUINALY: ILEIMS vows od ks waded eR 38,122 25,320 4,548 (3,638) (407) (239) 789 
Minority shareholders’ interest ........... (83) 61 6 1 186 150 (85) 
MAXESTONMIMCOMC ss. nw as scree ce cewecwoes (22,459) (14,063) (2,855) (2,304) (1,816) (902) (1,774) 
Deferred taxes on income ............... — 409 (1,152) —_(35) ___(387) — (598) 
Earnings (loss) before extraordinary items 15,580 1 eT) 547 (5,976) (2,424) (991) (1,668) 
Extraordinary items (Note 13) ............ — 350 — (1,886) (6,484) (3,324) 256 
NGmeahmingSalOSS) tacec ae aetaime tes ciers arcu $ 15,580 $ 12,077 $ 547 $ (7,862) $ (8,908) $ (4,315) $ (1,412) 
Class A and Class B per share earnings 

(loss) 

Before extraordinary items............. 98.0¢ 73.7¢ 3.4¢ (37.2¢) (14.9¢) (6.1¢) (10.3¢) 

Including extraordinary items .......... 98.0¢ 75.9¢ 3.4¢ (48.9¢) (54.9¢) (26.6¢) (8.7¢) 
Results after giving effect to the current 

depreciation policy for fixed assets 

(Note 2) 
Earnings (loss) before extraordinary 

SLCIMSMIR TA cree Na ho semen Seer ee $16,973 $13,508 $3,591 $(3,519) $(2,424) $ (991) $ (1,668) 
INetmednhingslOSS) sec. cece a reas $16,973 $13,858 $3,591 $(5,375) $(8,908) $ (4,315) $ (1,412) 
Class A and Class B per share earnings 

(loss) 

Before extraordinary items........... $1.067 85.0¢ 22.6¢ (21.9¢) (14.9¢) (6.1¢) (10.3¢) 

Including extraordinary items ........ $1.067 87.2¢ 22.6¢ (33.5¢) (54.9¢) (26.6¢) (8.7¢) 


See accompanying notes to consolidated financial statements. 
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BOMBARDIER LIMITED 
and its subsidiaries 


CONSOLIDATED STATEMENT OF RETAINED EARNINGS 
(in thousands of dollars) 


Eight months ended 


Year ended January 31, September 30, 
1971 1972 1973 1974 1975 1974 1975 
(unaudited) 
Balance at beginning of period........... $40,208 $53,660 $62,890 $61,180 $53,312 $53,312 $44,404 
INeikearninGsi lOSS) mre marine 15,580 12,077 547 (7,862) (8,908) (4,315) (1,412) 
Contributed:surplus ..:2-.. eee nsec e ne 500 422 140 78 — 6 = 


Company’s proportion in the retained 

earnings (deficit) of 50% owned com- 

panies at date of acquisition of control- 

ling: interestawe te ce... eee ara 539 (113) —_ — = 
Excess of book value of shares of a 50% 

owned company over their cost at date 


of acquisition of controlling interest .... — — 76 — — == — 
Dividends 
Class A‘sharesteeun see eect (1,740) (1,740) (1,740) (35) — — — 
Class: Bishares ines samc eevee ee (1,300) (1,300) (650) _ — —= = 
Preferred shares of a_ subsidiary 
COMPS Ny. etce-cis ces ene tl eee (127) (116) (83) (49) — — = 
Balance at end of period................. $53,660 $62,890 $61,180 $53,312 $44,404 $49,003 $42,992 


See accompanying notes to consolidated financial statements. 
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BOMBARDIER LIMITED 
and its subsidiaries 


CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION 
(in thousands of dollars) 


Eight months ended 


Year ended January 31, September 30, 
(unaudited) 
1971 1972 1973 1974 1975 1974 1975 
Source of funds: 
Earnings (loss) before extraordinary 
ILC MAS MMR Ret ren ics Cie os tro aan om $15,580 $11,727 Sab 47 $ (5,976) $ (2,424) $ (991) $ (1,668) 
Minority shareholders’ interest ......... 83 (61) (6) (1) (186) (150) 85 
Depreciation of fixed assets, amortiza- 
tion of patents, deferred expenses 
and long term debt financing expense 6,978 8,231 8,404 8,653 4,537 3,242 Bi 2 12 
Deferred taxes on income ............. _ — — — 386 — 598 
Gains on disposals of fixed assets...... — = = = (109) _— (151) 
Recovery of taxes on income .......... — — — = — — 199 
Funds derived from operations ...... 22,641 19,897 8,945 2,676 2,204 2,101 2,275 
POmoatehhmnOanSisariaect icine cniem ciayele ete 5 3,988 21,887 1,994 1,967 593 360 — 
Decrease (increase) in investments ..... (364) 2 1 59 223 202 34 
Disposals of fixed assets............... 919 322 570 3,820 806 435 2,022 
Increase in provision for severance pay 
ANGEDEMSLOMNECOStS Hae a et eats cietinein. 158 76 138 205 259 — 164 
Excess of receipts over expenditures on 
uncompleted contracts (transferred to 
CURFeEMtADINITES)\ncchoaete esc ccs ee —_— — — — 6,107 — (6,107) 
ISSUETOIS AES ae acre. ykeeereradie aswel eres ae — —_— — 1 2S — — — 
Negative goodwill upon acquisition of 
ASSCLSM ei asi oh cin cis oc Paci aes ~~ — — 55 — — oe 
Working capital (deficiency) of new 
subsidiaries, at dates of acquisition .. 8,089 (248) 10 (1,584) — — — 
(OLIVER c con thcagag REN Al Ue 515 627 279 786 187 14 —— 
Total funds provided (used) ............ 35,946 42,563 UAL B/ 9,727 10,379 Srl (1,612) 
Application of funds: 
Additions to fixed assets and patents... 13,217 11,789 5,609 4,456 5,103 1,724 6,520 
Additions to fixed assets — dies and 
HO SHR ANRE Steric eter ee tia.nas weae ace 1,515 1,847 2,725 2,577 1,504 770 647 
Purchases of subsidiaries’ shares ...... 4,367 412 1,029 We 356 356 — 
Reduction of long term debt ........... 7,908 1,928 WAS 3,334 945 629 1,307 
Loss due to termination or substantial 
modification of subsidiary companies’ 
business programme ................ — — — — 4,753 3,324 _ 
Loss due to the closing of a plant ...... — _ — 522 — — = 
Deferred income taxes debits written-off — — — 386 — — = 
Deferred new products’ expenses ...... — — — 2217 — — — 
DIVIGENOS mits eit teers aes 3,167 3,156 2,473 84 — = a 
Goodwill paid at acquisition of assets .. —_ 2,929 — _ —— = = 
Long term debt financing expense ..... — 572 —- — — = = 
sotalafUndsiused maser Ge eee «ee 30,174 22,633 13,049 14,748 12,661 6,803 8,474 
Increase (decrease) in working capital .... 5,772 19,930 (1,112) (5,021) (2,282) (3,691) (10,086) 
Working capital at beginning of period ... 14,775 20,547 40,477 39,365 34,344 34,344 32,062 
Working capital at end of period ......... $20,547 $40,477 $39,365 $34,344 $32,062 $30,653 $21,976 


See accompanying notes to consolidated financial statements. 
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1. 


BOMBARDIER LIMITED 
and its subsidiaries 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Information at September 30, 1975 and for the eight months ended September 30, 1974 and 1975 is unaudited) 


Summary of accounting policies 


a) 


b) 


c) 


d) 


e) 


f) 


g) 


h) 


Principles of consolidation 


These consolidated financial statements include the accounts of the Company (a Canada corporation) and all its 
subsidiaries, expressed in Canadian dollars; all material inter-company balances, transactions and profits have been 
eliminated. 


Translation of foreign currency 
The accounts of foreign subsidiaries have been translated to Canadian dollars as follows: 
—Current assets and current liabilities at exchange rates on the balance sheet dates. 


—Fixed assets, investments, long term debt and other non-current liabilities on the basis of rates prevailing at 
each transaction date. 


—Accumulated depreciation and amortization on the basis of the equivalent Canadian dollar cost of the related 
fixed assets. 


—Revenue and expenditure accounts, except depreciation and amortization, at the average exchange rates dur- 
ing the periods. 


Net exchange gains or losses resulting from such transaction practices are reflected in the consolidated statement of 
earnings. 


Inventories 


Inventories are valued at the lower of cost or net realizable value. The cost of products in process and finished 
products includes raw materials, direct labor and overhead. 


Fixed assets and depreciation 


Fixed assets are recorded at acquisition cost. Prior to February 1, 1974, the Company’s policy was to amortize its 
fixed assets at maximum rates allowable for tax purposes. Starting with the financial year ended January 31, 1975, 
depreciation is computed on a straight-line basis as follows: 


i) for all assets acquired since February 1, 1974, rates are based on the estimated useful lives of related assets 
summarized as follows: 


Buildings) ia h tone. c cave teeretatten la Ya a. 3 ones eth ere Sts oR pea a ee Cage from 10 to 40 years 
Furniture, office and plantequipmient =. ja socc ies eee ee ee eee from 4 to 10 years 
Machinery.and equipment 4... «ox << thats sin oc< cee Boat Ge ee ene from 3 to 15 years 
ROI STOCK. ca coszs a chee ace Wea eee Pe ae ote Ue eS nn from 3to 5 years 
Dies: ANGBIGS! a. «6:55:50» BER Ree wi croc LALA Ae alii ee Ret a oe eee from 2to 3 years 


and depreciation is computed starting with the month of use of each asset. 


ii) for all assets acquired before February 1, 1974, the rates utilized are such that the book value of each class of 
assets on the said date is amortized over the remaining part of its estimated useful life. 


Patents 

Patents are recorded at acquisition cost and amortization is based on the life of each one. 
Long term debt financing expense 

These costs are amortized on a straight-line basis over the term of the debenture issue. 
New products’ expenses 


Net research, production and marketing costs of Can-Am motorcycles, incurred prior to January 31, 1974, are amor- 
tized equally on an annual basis over a five year period starting with the financial year ended January 31, 1975. All 
other research costs have been expensed. 


Goodwill 


_ Goodwill arises from the acquisition by the Company and its subsidiaries of net assets, during the financial years 


ended January 31, 1972 and 1974. The amount charged to the operations of the financial year ended January 31, 
1975 relates to a permanent loss of value incurred during that period. 


Excess of cost of shares of subsidiary companies over book value of their net assets at dates of acquisition 


This unallocated excess relates to acquisitions of subsidiaries prior to January 31, 1974. Permanent losses of value 
have been recognized as extraordinary items in the consolidated statement of earnings. 


Income taxes 


The Company follows the tax allocation method of providing for income taxes. Under this method, timing differ- 
ences between reported and taxable income (resulting from the deduction of expenses in reported profits in periods 
other than those in which they are included in the calculation of taxable income) result in deferred taxes. Potential 
tax benefits resulting from loss carry-forwards are not recognized. 
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2. Change in accounting principles 


Starting with the financial year ended January 31, 1975 the depreciation policy of fixed assets is changed from the amor- 
tization at maximum rates allowable for tax purposes to a straight-line basis method. Details concerning the application 
of the current method are given in note 1(d). The reason for this change is to bring the depreciation policy more in 


conformity with the method generally used by the manufacturing industry. 


The effect of this change on the results for the financial year ended January 31, 1975 is: decrease of $2,502,672 in the 
amount of depreciation, and of $2,285,957 in the loss before extraordinary items and the net loss (14.08¢ per share). 


Figures for the financial years ended January 31, 1974, 1973, 1972 and 1971 have not been restated; results under the 


current depreciation policy are however given to facilitate their comparison. 


3. Inventories 


Raw materials and products in process 
Finished products 


January 31, September 30, 
1975 1975 
(thousands) (thousands) 
$27,322 $30,522 
PT NUE 36,895 
$54,494 $67,417 


4. Investments 


Investments are as follows: January 31, September 30, 


1975 1975 
(thousands) (thousands) 
Ene SMILOUIOMC ON) Pale Seen seme vast ence aint vin oe MT OD © Slee hho ss Gln Qhbaea $ 18 $ 18 
Marketable securities (Market value — 01/31 $447,000; 09/30 approx. $400,000) .......... 182 188 
Monmgages and-other non-current receivables... once sees saee scene noes cevesccccesanere 292 252 
$ 492 $ 458 


5. Fixed assets and accumulated depreciation January 31, September 30, 


1975 1975 
(thousands) (thousands) 
DAU eM ore aiine Damn toe NY Pees ES <A) Se RRR a Fhe a ee 3 yg SEE $ 1,597 $ 1,229 
UCN Ses hire Ree tar er keg Oe aS SRM a Sores ons SMR NN Ry 8 25,082 25,672 
PECIUERDE CUE Revie as Pee ee Se see Bis ore yee cae. has AT NORE A PMO ce ihc rae oe ite AE cana ARS 44,874 48,528 
Mie DN rosie gn ie A ae Re RR a SA ea. Se et 1,468 1,417 
73,021 76,846 
ACCUINUlated AGDheClallOn er Ae cuite na aon Seren eee ene oars ot ancl tanin ean 39,591 40,948 
$33,430 $35,898 


6. Other assets January 31, September 30, 


1975 1975 
(thousands) (thousands) 

VatentslesszaccumulatedtamoOntizatlon meres sary aerate easyer Tainan ir ace arts en caine aye. cS 7/eis} $ 674 

Unamortized long:term debt financing, expense jac ta..0-cscionceales 3 o0< cere ee meeenas es ox 469 450 

Deferred: newaproductss CxPemSeSirn ey yre siete eI Nee Tee rst ie eee ol wt needle avec ewenci mean eS 1,473 

GOO WII oie, Kec an sca RS ae ORE SP oe ce ate 2,106 2,106 
Excess of cost of shares of subsidiary companies over book value of their net assets, at 

dates offacquisition =. sc ca Se oe ee ee eons csr ees Gieraiaad 23,630 23,630 

$28,716 $28,333 


7. Bank loans and bankers’ acceptances 
The loans outstanding at the balance sheet dates are secured as follows: 


January 31, September 30, 


1975 1975 
(thousands) (thousands) 
General assignment of book debts given by the Company and certain subsidiaries ....... $23,860 $36,061 
General assignment of inventories given by the Company and certain subsidiaries ....... 38,330 48,858 
RIGatINes CNOLOMMVEN UYCONEISUDSIOIALY > scree: sccah Gxas «acute sence conti tele eae. a een es 361 340 


8. Deferred taxes on income 


The procedure followed by the Company concerning the computation of its taxes on income is described in the sum- 
mary of accounting policies (note 1(j)). 

The amount of the loss carry-forwards of the Company and its subsidiaries for tax purposes aggregated $15,873,046 at 
January 31, 1975. The expiry years of these losses are as follows: 


JANUATY: Sl. 1 O7G occa eos Aceves iliac yey dup ca seave teehee egos OR Ee $ 380,379 
MF] alOk= 1 mae Si lel bs F Ay Alice ore Opn eceness A Ree aE ho aa are ots Oi intsod enon haribo Wola ol b ao Adee oe 1513;855 
JANUATY: S19 197 BUS RRL. STs, Be ok adc a ge es ceca evi ch tee en ee HS 7S 
AaNUary Sy TOTS vase dia Sesser eeratebe creer ia tereeracall Se a eet ee Eee ee rer eee 6,033,209 
Januaryes Tc 9IBO. ce cesco see aitonertetetat tet tuckteg ssp arp chan ete, cites Gh tece teat al ia Wetec iy oer AR are re a Pee Wh Pes | Ko) 


Timing differences which, if recognized, would have resulted in a deferred income tax debit, amount to approximately 
$8,734,000 as at January 31, 1975. 


9. Long term debt 


January 31, September 30, 
1975 1975 


(thousands) (thousands) 


Bombardier Limited 
Sinking fund debentures Series A 


GY OZ LOTSA, cre oaiass eas. custs: ore hevereueteheson et A-LIe RIVeeoT ROY OTC HEREIEAY aT REET eae $ 9,550 $ 9,400 
SEW ee LAA OE TAS DRM ete nan Uaigenetinee en eGo nS tie nay Ge covloueow cue c 9,700 9,600 
6%; Note payable, 1976: sishe a ets eat Sten oo ere ne 200 100 
495° Notes: payabl ey 1977 42.15, 03 cies. rs, sas eed iat ieee An ya a Te eee ae 42 28 
Nonzinterest bearing note #1978 a c emcee ai cnetn erent nee eater aera ee 401 (1) 376 
10%: Mortgage IGan; 1980) s.tes > sec atcries Ook open, cte eatin ty rr a a eR eee ee 1,000 (2) 959 
Sundry mortgage loans: 5. c. 5. .4% bs clea eee eet cr ae ea ee eee 78 5Z 
EQUIPIMENtIOANS hn et nce se cacti chene ee nuaiererat: cite oueterea ce oe ere tm: eerie as ae = 194 
Bombardier Corporation 
TAs Yo. Mortgage loan: VOB Wi cccc co cscsittutces tetas Oe ere ae RY Ree Ree 168 156 
Bombardier Rotax G.m.b.H. 
SUSY’ s. Tack Sea Led ald As Se ae es cee 55 ae 
Héroux Limited 
61/576 Mortgages] Can BOSS iva. ys cuscencs ate a cca eietete acre RA eT oR ees eee a 1,942 1,850 
74/o%.Firstamomgage. bonds 1975. 3.5540 cee mopman te et yee 65 7 
Equipment OA Ins ais rug -miceaias sre letocrys i Svontaeg adestan ewe cc eal Ree Le oe 59 163 


Bombardier Transportation Products Ltd. 
(formerly Moto-Ski Limited) 


121/2% First mortgage bonds, 01/15/76 ........c0cccceeececeeceeeeeeee. Rae Tene 150 150 
Performance Products, Inc. 
7%: Mortgage loa, 1977s ics. ca sida: Biactingieeo es Sana a a ee 118 78 
Ville-Marie Upholstering Ltd. 
10% Mortgage: loan, 02/01/76 ar itce eae ena ete tee erent ree ae reece ne 183 169 
Walker Manufacturing Co. Ltd. 
81/2%: Mortgage: loan, O6/O 1/77 xa c vcs taneet eens a Soe eee 489 — 
24,200 23,282 
Amount due within one years: cs. fF. Ay see ee ee eee ee ee, 987 1,376 
$23,213 $21,906 


(1) Formerly a debt of Rockland Industries Ltd. 
(2) Formerly a debt of Bombardier (Quebec) Ltd. 


Under the terms of the Trust Indenture executed with respect to the issue of the Series A Debentures, said debentures 
are secured by a floating charge upon the undertaking and all property and assets, both present and future, of the Com- 
pany in Canada. 


The repayment requirements on the consolidated long term debt of the Company and its subsidiaries during the next 
five financial years are respectively: 
January 31, September 30, 


1975 1975 
(thousands) (thousands) 
le AC ae rec eee eis Cad ta at ae Ne en ee ee RRS mova cca tee bal wd can ke Cal 2 $ 987 $ 1,376 
VOL A. doses ac caucs ttc eyes asap sca aoe geue VERO ace tekecede cake tc ca eee eR ee eee sss 1,246 
VOT Bia tases eM. teh enn Sacco cect eRe oe CCG nn tat Rent ee ae 1,413 1,057 
VETS: cin sect ice re iad asp See Ae ce © ee: eens LAL ee Lt ne ee eee 1,334 1,335 
VSO». sos iia ateabe WS cogucloran steer cui eheheee ae eh Me RRR eT AE a a 1,587 1,572 


10. 


11. 


12. 


Minority shareholders’ interest 
January 31, September 30, 


1975 1975 
(thousands) (thousands) 
Common shares, including applicable portion of retained earnings ..................005. CS AO $ 236 


Capital stock 


Authorized 
25,000,000 Class A Common Shares without nominal or par value 


13,000,000 Class B Common Shares without nominal or par value 


January 31, September 30, 


1975 1975 
Issued and fully paid (thousands) (thousands) 
January 31, 1975 
SPL So 40S ClaSSH A COmIMOnNso Mare Sore cc uricn ciety ie cheer nae $19,230 
127496; 5008 ClassuBaConm mono hnaness seus sn ce eee ee te ok coe eee 34 
September 30, 1975 
“Vlasteheletew Clas 4 Colininnolan SINEINES Gale Ge cu he nouns Goo dh ORAOOn EOE nc oeo eee. $19,231 
296-000, Class BR ConnnmlOMmes ake Sumer i-ici ae eM eet I, sa es eens 33 
$19,264 $19,264 


During the financial year ended January 31, 1975, 255,500 Class B Common Shares of the issued capital stock of the 
Aa have been converted into Class A Common Shares (300,500 during the eight months ended September 30, 
1975). 

No dividends may be declared on the Class B Common Shares unless, during the then current financial year of the 
Company, at least an equivalent per share dividend shall have been declared on the Class A Common Shares. Each 
Class B Common Share is convertible at the option of the holder, into one Class A Common Share and as at January 31, 
1975, 12,496,500 (12,196,000 at September 30, 1975) Class A Common Shares are reserved for such purpose. In all other 
respects the two classes of shares have the same rights and attributes. 


Contingent liabilities and commitments 


(a) (i) The Company is being sued in a U.S. of America District Court for the District of Massachusetts. It is alleged that 
Bombardier Limited induced an Italian company to illegally terminate an exclusive distribution contract for the 
sale of mini-bikes in North America. The plaintiff claims damages of approximately $2,000,000 U.S. for loss of 
profits, $355,000 for extra costs and $7,000,000 for decrease in the business value of its enterprise. The Com- 
pany believes it has defenses against the claim and will continue to present them to the Court. According to the 
Company's attorneys, no estimate of the outcome or of the extent of liability, if any, can be given at this time. 
No provision has been made in the financial statements in this respect. 


(ii) The Company and certain of its subsidiaries are also being sued in a U.S. of America District Court for the Dis- 
trict of Minnesota, by one of its subsidiaries’ former distributors. The plaintiff claims $3,500,000 U.S. for alleged 
breach of contract and interference with contract, plus an amount of $5,844,793 U.S. for alleged violation of the 
United States of America and District of Minnesota antitrust laws, which could be trebled under said antitrust 
laws. The Company believes it has defenses against the claim and will continue to present them to the Court. 
According to the Company’s attorneys no estimate of the outcome or of the extent of liability, if any, can be 
given at this time. No provision has been made in the financial statements in this respect. 


(iii) The Company is also defendant in other lawsuits the outcome of which should not materially affect its financial 
position. (Under date of July 25, 1975 one of the Company’s subsidiaries has been sued in the Superior Court for 
the Province of Quebec. The plaintiff claims $957,855 for alleged manufacturer's liability. The Company believes 
its subsidiary has defenses against the claim and is defending the suit. No estimate of the outcome or the extent 
of liability, if any, can be given at this time. No provision has been made in the financial statements for the eight 
months ended September 30, 1975 in this respect.) 


(b) In order to help its distributorship network in the financing of new recreative vehicles inventories, the Company and 
certain of its subsidiaries are parties to various floor plan programs and repurchase agreements with a number of 
financial institutions in Canada and in the United States of America. The maximum outstanding contingent liability 
in this respect approximated $5,228,678 as at January 31, 1975 ($9,092,231 at September 30, 1975). 


(c) The Company and its subsidiaries have leases of real property for varying terms up to a maximum of 5 years. Total 
rental expense for the year ended January 31, 1975 aggregated $163,920 and minimum yearly rentals for the next 
five years will be: 1976 — $342,272; 1977 — $351,667; 1978 — $344,245; 1979 — $328,347; 1980 — $165,925. 


(d) Unrecorded commitments in respect of uncompleted capital expenditures and equipment on order amounted to ap- 
proximately $3,667,300 as at January 31, 1975 ($941,000 at September 30, 1975). 
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13. Extraordinary items 
Eight months ended 
Year ended January 31, September 30, 


1971 1972 1973 1974 1975 1974 1975 


(thousands) (thousands) (thousands) (thousands) (thousands) (thousands) (thousands) 


Settlement of a claim for infringement of 
Patents) .onc cen recne oes Sree Solve ae O — $7350 -— — — — — 


Permanent losses of value in: 
Good willeew eee oe cast cae ercenea inna oe — — — — Sa (7) — — 
Excess of cost of shares of subsidiary com- 
panies over book value of their net assets 
atidates Of aCquisitiOmmare meer errant — — —_ $(1,677) (1,153) — — 


Excess of the minority shareholders’ interest in 
the deficit of a subsidiary company over their 
interest in the capital stock (written off) 
recovered! ses... AWS s coe wee ee eee erie — — — _ (516) — $ 57 


Loss due to termination or substantial modifica- 
tion of subsidiary companies’ business 


DPlLOGraMMes tne cet ee one aot ee — — — —_ (4,753)  $(3,324) — 
Loss due to the closing of a plant .............. — — —- (522) — — — 
Deferred income taxes debits written-off........ = — — (386) — — _ 
Recovery of taxes on income .................. — — — 699 15 — 199 

— SS Sai8) — $(1,886)  $(6,484)  $(3,324) $ 256 


14. Dividends covenant 


The Trust Indenture executed with respect to the issue of the Series A Debentures contains certain restrictions on the 
payment of dividends. The most restrictive of these restrictions states that the aggregate amount of all dividends de- 
clared or paid after January 31, 1970 shall not exceed the Consolidated Net Income of the Company and its Restricted 
Subsidiaries (as defined) earned subsequent to that same date ($9,566,307 at January 31, 1975; $7,964,669 at September 
30, 1975). 


15. Remuneration of directors and senior officers 


Year ended Eight months ended 
January 31, 1975 September 30, 1975 
Directors Officers Directors Officers 
$9,600 $364,832 $5,270 $388,306 


During the year ended January 31, 1975 and for the eight months ended September 30, 1975, there were 10 directors 
and 9 officers, 7 of whom were also directors. 


16. Subsequent event 
The Company has entered into negotiations to dispose of its interest in one of its subsidiaries, Héroux Limited. 
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AUDITORS’ REPORT 


To the Directors of 
Bombardier Limited: 


We have examined the consolidated balance sheet of Bombardier Limited and its subsidiaries 
as at January 31, 1975 and the consolidated statements of earnings, retained earnings and changes 
in financial position for the five years then ended. For Bombardier Limited and for those subsidiary 
companies of which we are the auditors, our examination included a general review of the account- 
ing procedures and such tests of accounting records and other supporting evidence as we consi- 
dered necessary in the circumstances. For other companies consolidated we have relied on the re- 
ports of the auditors who have examined their financial statements. 


In our opinion, based on our examination and the reports of such other auditors: 


(a) The accompanying consolidated balance sheet of Bombardier Limited and its subsidiaries 
presents fairly the financial position of the companies as at January 31, 1975; 
(b) The accompanying consolidated statements of earnings, retained earnings and changes in 
financial position present fairly the results of operations and the changes in financial posi- 
tion of the companies for the five years ended January 31, 1975; 
all in accordance with generally accepted accounting principles which, except for the change in the 
method of depreciation of fixed assets explained in Note 2 to the financial statements, with which 
we concur, have been applied on a consistent basis. 


Quebec, Canada (Signed) BELANGER, DALLAIRE, GAGNON & ASSOCIES 
March 14, 1975. Chartered Accountants 
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THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK 


For holders of Bombardier class A shares 
LETTER OF ACCEPTANCE 


To accompany certificates for class A common shares without nominal or par value of Bombardier Limited 
delivered pursuant to the Offer of MLW-Worthington Limited. 


Please read carefully the instructions on the back before completing this Letter of Acceptance. 
To Montreal Trust Company at any one of the offices set out on the reverse. 
Dear Sirs: 


The undersigned, owner of, and with full authority to sell and transfer, the shares described herein, hereby 
delivers to you the following registered certificate(s) for class A common shares of Bombardier Limited: 


Certificate Number Name in which registered Number of shares 


The undersigned hereby irrevocably delivers, subject to the right of withdrawal mentioned in the Offer, the 
above described certificate(s) representing class A common shares of Bombardier Limited and assigns all right, 
title and interest therein to MLW-Worthington Limited to be exchanged on the basis of one common share 
without nominal or par value of MLW-Worthington Limited for 5.25 class A common shares without nominal 
or par value of Bombardier Limited. 

Said certificate(s) are delivered to you pursuant to the Offer made by MLW-Worthington Limited to the 
holders of Class A common shares of Bombardier Limited under date of December 17, 1975, which Offer is 
hereby accepted by the undersigned on the basis indicated above. You are hereby appointed the agent of the 
undersigned for the purpose of effecting the exchange and of disposing of any fractional interest in an MLW 
common share in the manner provided for in said Offer and the attorney of the undersigned to transfer such 
Class A common shares of Bombardier Limited on the books of Bombardier Limited. 


Please issue the cheque, if any, and the certificate(s) representing the common shares without nominal or 
par value of MLW-Worthington Limited in the name specified below and mail the same, by insured mail, to the 
address for that purpose designated below or, if so indicated, deliver against counter receipt. 


Issue in name of (Please print) Mail (Indicate alternative desired) 
IN AUN G tastes Lake Pe A) eee SR a ne HERUTEN Be [_] To same address as for issuance 
PERI OSS Ria ae Ne RAS Rens bake ape AUN TED eit jae eu hci Slat Ot ee ane a eee a eA 


(City-Province-Postal Code) 


(City-Province-Postal Code) 
L] Deliver against counter receipt. 


The signature must be guaranteed hereunder. 
Signature guaranteed 


(See item 2 (a) of Instructions) 


Signature 


(Signature of shareholder as indicated on face of certificate, 
or of authorized representative as agent with authority attached.) 


Member firms of. the soliciting dealer group handling 
acceptance of the Offer should insure that their names To be completed by members of the 
are clearly imprinted in the space provided. soliciting dealer group 


(address - print) 


Instructions overleaf 
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INSTRUCTIONS 


1. Use of Letter of Acceptance 

Each holder of class A common shares of Bombardier Limited desiring to accept the Offer should send ‘or 
deliver this Letter of Acceptance completely filled in and signed, together with the share certificate(s) described 
therein, to Montreal Trust Company at either address given. The method of delivery of the above described 
certificate(s) is at the option and risk of the holder, but if mail is used, registered mail is suggested. Share 
certificate(s) registered in the name of the person by whom (or on whose behalf) the Letter of Acceptance is 
signed need not be endorsed or accompanied by any stock power other than the Letter of Acceptance itself 
executed in accordance with item 2 below. Share certificate(s) not so registered must be endorsed by the reg- 
istered holder thereof or accompanied by a stock transfer power duly and properly completed by such regis- 
tered holder, with signature guaranteed in either case as provided in item 2(a) below and must be in proper 
form for transfer. 


2. Signature of Letter of Acceptance 


(a) The Letter of Acceptance must be filled in and signed by the shareholder accepting the Offer or by his 
duly authorized representative. Such signature must be guaranteed by a bank or trust company or by a firm 
having membership in a recognized stock exchange or in some other manner satisfactory to Montreal Trust 
Company. 

(b) Where the Letter of Acceptance is executed on behalf of a corporation, partnership or association or 
by an agent, executor, administrator, trustee, tutor, curator, guardian or any person acting in a representative 
capacity, the Letter of Acceptance must be accompanied by satisfactory evidence of authority to act. 


(c) If additional copies of the Letter of Acceptance are desired for any purpose, they may be obtained 
from Montreal Trust Company, at either address given. 


THIS SPACE RESERVED FOR MONTREAL TRUST COMPANY 


Bombardier MLW 
Shares Received Shares Issued Cash 
Pouce es MEO taire al ewes AR a AL oe Shares wisn "biw Son ate uae kde Xai ped aba wee me BoE REISS one are rue ote eee ee ie 
Checked File 
BY ss coe: kan cahreltees “eva 2d eal ha ae N  a eea 
Date i ee Fe ae cos ea 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
1690 Hollis Street, 

HALIFAX, N.S. 

B3J°3C5 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
1680 King Street West, 

SHERBROOKE, Quebec. 

JIS 26S 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
15 King Street West, 

TORONTO, Ontario. 

M5H 1B4 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
411 - 8th Avenue South West, 
CALGARY, Alberta. 

T2P. 1E7 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
500 Grande Allée East, 

QUEBEC CITY, Quebec. 

G1R 2J7 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
777 Dorchester Boulevard West, 
MONTREAL, Quebec. 

H3B 4A5 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
221 Portage Avenue, 

WINNIPEG, Manitoba. 

R3B 2A6 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
466 Howe Street, 

VANCOUVER, B.C. 

V6C 2A8 
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For holders of Bombardier class B shares 
LETTER OF ACCEPTANCE 


To accompany certificates for class B common shares without nominal or par value of Bombardier Limited 
delivered pursuant to the Offer of MLW-Worthington Limited. 


Please read carefully the instructions on the back before completing this Letter of Acceptance. 
To Montreal Trust Company at any one of the offices set out on the reverse. 
Dear Sirs: 


The undersigned, owner of, and with full authority to sell and transfer, the shares described herein, hereby 
delivers to you the following registered certificate(s) for class B common shares of Bombardier Limited: 


Certificate Number Name in which registered Number of shares 


The undersigned hereby irrevocably delivers, subject to the right of withdrawal mentioned in the Offer, the 
above described certificate(s) representing class B common shares of Bombardier Limited and assigns all right, 
title and interest therein to MLW-Worthington Limited to be exchanged on the basis of one common share 
without nominal or par value of MLW-Worthington Limited for 5.25 class B common shares without nominal or 
par value of Bombardier Limited. 


Said certificate(s) are delivered to you pursuant to the Offer made by MLW-Worthington Limited to the 
holders of Class B common shares of Bombardier Limited under date of December 17, 1975, which Offer is 
hereby accepted by the undersigned on the basis indicated above. You are hereby appointed the agent of the 
undersigned for the purpose of effecting the exchange and of disposing of any fractional interest in an MLW 
common share in the manner provided for in said Offer and the attorney of the undersigned to transfer such 
Class B common shares of Bombardier Limited on the books of Bombardier Limited. 


Please issue the cheque, if any, and the certificate(s) representing the common shares without nominal or 
par value of MLW-Worthington Limited in the name specified below and mail the same, by insured mail, to the 
address for that purpose designated below or, if so indicated, deliver against counter receipt. 


Issue in name of (Please print) Mail (Indicate alternative desired) 
iNET aCe er aehiety Coch RE es, See ae oem ati ot san he aT kg men ink -o Ue re aie [_] To same address as for issuance 
NO CVGSS ee Cee Nene aL Te a sets cen cee ROE Gj Hey de oA Se co oe wae iis 2S a a 


(City-Province-Postal Code) 


(City-Province-Postal Code) 


(_] Deliver against counter receipt. 


The signature must be guaranteed hereunder. 
Signature guaranteed 


(See item 2 (a) of Instructions) 


Signature 


(Signature of shareholder as indicated on face of certificate, 
or of authorized representative as agent with authority attached.) 


Member firms of the soliciting dealer group handling 
acceptance of the Offer should insure that their names To be completed by members of the 
are clearly imprinted in the space provided. soliciting dealer group 


(address - print) 


Instructions overleaf 
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INSTRUCTIONS 


1. Use of Letter of Acceptance 

Each holder of class B common shares of Bombardier Limited desiring to accept the Offer should send or 
deliver this Letter of Acceptance completely filled in and signed, together with the share certificate(s) described 
therein, to Montreal Trust Company at either address given. The method of delivery of the above described 
certificate(s) is at the option and risk of the holder, but if mail is used, registered mail is suggested. Share 
certificate(s) registered in the name of the person by whom (or on whose behalf) the Letter of Acceptance is 
signed need not be endorsed or accompanied by any stock power other than the Letter of Acceptance itself 
executed in accordance with item 2 below. Share certificate(s) not so registered must be endorsed by the reg- 
istered holder thereof or accompanied by a stock transfer power duly and properly completed by such regis- 
tered holder, with signature guaranteed in either case as provided in item 2(a) below and must be in proper 
form for transfer. 


2. Signature of Letter of Acceptance 

(a) The Letter of Acceptance must be filled in and signed by the shareholder accepting the Offer or by his 
duly authorized representative. Such signature must be guaranteed by a bank or trust company or by a firm 
having membership in a recognized stock exchange or in some other manner satisfactory to Montreal Trust 
Company. 

(b) Where the Letter of Acceptance is executed on behalf of a corporation, partnership or association or 
by an agent, executor, administrator, trustee, tutor, curator, guardian or any person acting in a representative 
capacity, the Letter of Acceptance must be accompanied by satisfactory evidence of authority to act. 


(c) If additional copies of the Letter of Acceptance are desired for any purpose, they may be obtained 
from Montreal Trust Company, at either address given. 


a na 
THIS SPACE RESERVED FOR MONTREAL TRUST COMPANY 


Bombardier MLW 
Shares Received Shares Issued Cash 


Rha ve acte eiemtan pier em eRC Ns ai Goh Shares eee i Perera mite teint, Cai A nee at iay Bh occ. can oS 
Checked File 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
1690 Hollis Street, 

HALIFAX, N.S. 

B3J 3C5 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
1680 King Street West, 

SHERBROOKE, Quebec. 

J1J 2C9 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
15 King Street West, 

TORONTO, Ontario. 

M5H 1B4 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
411 - 8th Avenue South West, 
CALGARY, Alberta. 

UZP 1E7 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
500 Grande Allée East, 

QUEBEC CITY, Quebec. 

GIR 2J57 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
777 Dorchester Boulevard West, 
MONTREAL, Quebec. 

H3B 4A5 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
221 Portage Avenue, 

WINNIPEG, Manitoba. 

R3B 2A6 


MONTREAL TRUST COMPANY 

c/o Stock & Bond Transfer Department, 
466 Howe Street, 

VANCOUVER, B.C. 

V6C 2A8 
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TELEPHONE MESSAGE 


Vie cd 


Ub 1976 


i 
Please Call Mr. ‘\ He peeping ae ly gare DEC m= THE CONSOLIDATED NET INCOME 
of  Dethel PO RO Ah iit SUBSIDIARIES FOR THE YEAR ENDED 
Phone No. ...... iy GGRs) EO Sak Se Meira ADT ue PEE err ee eee ee 
i OR DLRS 1-96 PER SHARE, IN 


MESSAGE: (xu Dumek on Tse 


SRE DLRS 82 MILLIONs UP FROM 


00 D scheoter WS 
Ste. |S QO 
TO DLRS 88 MILLION, COMPARED WITH 
IANSFER AND DIESEL ENGINE BOOKINGS 
NAS ae aA VAMSN IY eee ee eee ks {ILE TRANSPORTATION BOOKINGS DE- 


TH BACKLOG OF UNFILLED ORDERS AT T END OF 1975 AMOUNTED TO DLRES 


115-2 MILLION COMPARED WITH DLRS 1096 MILLION AT THE END OF 1974. 


IN A STATEMENT ACCOMPANYING THE ANNOUNCEMENT OF THESE FIGURES, a io 
HEBERT, CHAIRMAN AND CHIEF EXECUTIVE OFFICER SAID: ‘** REDUCED 

EARNINGS WERE MAINLY ATTRIBUTABLE TO THE CESSITY OF EXECUTING 
FIXED PRICE CONTRACTS AT INCREASED COSTS A HIGHER INTEREST CHARGES - 


IN 1976s THE CONTRACTS IN OUR BACKLOG ARE SUBJECT TO ESCALATION 
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ATTENTION: FINANCIAL EDITORS 


DECEMBER 31s 1975 AMOUNTED TO DLRS 124585000, OR DLRS 1-82 PER 


SHARE, COMPARED WITH DL) 1,565,000. OR DLRS 1-96 PER SHARE, IN 
1974. \ 


NET BILLINGS TO CUSTOMERS IN 1975 WERE DLRS 82 MILLION». UP F ROM 

DLRS 55 MILLION IN 1974. 

NEW ORDER BOOKINGS IN 1975 AMOQUNTED TO DLRS 6&8 MILLION, COMPARED WITH 
DLRS 101-5 MILLION IN 1974. H AT TRANSFER AND DIESEL ENGINE BOOKINGS 
INCREASED SUBSTANTIALLY OVER 1974 WHILE TRANSPORTATION BOOKINGS DE- 


CREASED SLIGHTLY. 


TH BACKLOG OF UNFILLED ORDERS AT T E END OF 1975 AMOUNTED TO DLRS 


115-2 MILLION COMPARED WITH DLRS 109+¢@ MILLION AT THE END OF 1974. 


IN A STATEMENT ACCOMPANYING THE ANNOUNCEMENT OF THESE FIGURES, 2.0. 


HEBERT, CHAIRMAN AND CHIEF EXECUTIVE OFF)CER SAID: "REDUCED 
EARNINGS WERE MAINLY ATTRIBUTABLE TO THE NECESSITY OF EXECUTING 
FIXED PRICE CONTRACTS AT INCREASED COSTS AND HIGHER INTEREST CHARGES. 
IN 1976s THE CONTRACTS IN OUR BACKLOG ARE SUBJECT TO ESCALATION 
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